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- April 2, 1997 Introduced By: - Chris Vance
RC:ac:Bond Proposed No.: _
clerk 4/2/97 : 97 1 77

ORDINANCE NO. _1__2__;6 86 ,:

AN ORDINANCE relating to financing of a professional
baseball stadium and related parking facilities; providing for the
issuance and sale of limited tax general obligation bonds of the
county in the aggregate principal amount of $336,000,000
pursuant to Ordinances 12000 and 12593; providing for the
dates, forms, terms, maturities, covenants and redemption
provisions of said bonds; providing for the sale of the bonds in
multiple series and the disposition of the proceeds of sale; -
establishing funds for the receipt, escrow and expenditure of
bond proceeds and for the payment of the bonds; providing for
the remarketing of a portion of the bonds; providing for the
annual levy of taxes to pay the principal thereof and interest
thereon; pledging certain taxes and revenues as additional
security for the bonds; and, approving an amendment to the
Agreement between the county and the Public Facilities
District and certain other documents and agreements related to
the bonds.

PREAMBLE:

By Ordinance No. 12000 and Ordinance No. 12593, the county has
previously determined to provide financing to the Washington State Major
League Baseball Stadium Public Facilities District (the "PFD") for the
construction of a major league baseball stadium and related parking facilities
in accordance with Chapter 1, Laws of 1995, 3rd Sp. Sess. (the "Act").
Pursuant to Ordinance No. 12213 and Ordinance No. 12593, the county has
previously issued bond anticipation notes and otherwise provided interim
financing to the PFD for such purposes.

On February 24, 1997, the Honorable Judge Kathleen Learned, King County
Superior Court, held in a declaratory judgment action initiated by the county,
that, among other things, Ordinance No. 12593 is not subject to initiative or

referendum, the baseball stadium lease between the PFD and The Baseball
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Club of Seattle, L.P. (the "Club") does not represent an unconstitutional gift
of public funds or lending of public credit, and the local sales tax and state
sales tax credit authorized under the Act are valid taxes and credits. The
ruling of Judge Learned, which affirmed the county's authority to issue and
sell bonds pursuant to Ordinance No. 12593 (the "Superior Court Ruling"),
is currently on appeal. ' '

This ordinance supplements Ordinance No. 12000 and Ordinance No. 12593
by providing the dates, forms, terms, maturities, covenants and redemption
provisions of the bonds authorized therein. The proceeds of such bonds shall
not be applied for such purposes until the county has received an opinion of
bond counsel to the effect that the State Supreme Court has affirmed the
Superior Court Ruling in all respects material to the validity of the Bonds,
the sources of their repayment and the use of their proceeds or that any
matters not affirmed by the State Supreme Court are not material to such
issues. The county has received an offer from Smith Barney Inc., on behalf
of itself and certain other underwriters,and from Bank of America National
Trust and Savings Association doing business as Seafirst Bank, to buy the
respective series of the bonds of the county as provided for herein.

The county has determined that the amounts projected to be available from
revenues and taxes authorized under the Act and from the Club (with respect
to the Series A-2 Bonds and Series C Bonds) will be adequate to meet the
required payments of principal and interest on the bonds authorized herein as
such bonds become due and payable without recourse to the current expense
- fund. The county has also received assurances from the rating agencies
rating its bonds that at the time of their issuance the ratings on the bonds
authorized herein will be the same as the rating on the county's outstanding
limited tax general obligation bonds. In addition, the county executive has
heretofore made certifications to the Department of Revenue in accordance
with Section 201(4) of the Act and Section 4.D of Ordinance No. 12000.
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General Authorization 63
Refunding or Defeasance 63
Open Market Purchase 64
Amendment to County/PFD Financing Agreement 64
Supplemental Ordinances 65
Endorsement or Replacement of Bonds After Amendment or
Supplement 68
Notices 68
Payments Due on Holidays 70
Notices to Rating Agencies 70
Next Succeeding Business Day 70
Contract; Severability ' 70
Bond Forms

Remarketing Agreement

Amendment No. 5 to County/PFD Agreement.

Tender and Paying Agent Agreement

Liquidity and Credit Facility and Reimbursement Agreement
Purchase Contract

Purchase Offer

BE IT ORDAINED BY THE COUNCIL OF KING COUNTY:

SECTION 1.01.

ARTICLE 1

DEFINITIONS; INTERPRETATION

Definitions. The following words and terms as used in this

ordinance shall have the following meanings for all purposes of this ordinance, unless some

other meaning is plainly intended.

"Alternate Liquidity and Credit Facility" means any letter of credit, line of credit,

surety bond, standby bond purchase agreement or other secﬁrity or liquidity device

provided in accordance with Section 2.07 to provide liquidity and/or credit support for the

Bonds.

“Amendment No. 5” means Amendment No. 5 to the Agreement between King

County and the Washington State Major League Baseball Public Stadium Facilities District

(Financing Agreement).
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"Arbitrage and Tax Certification" means the certificate executed pursuant to the
Code by the Finance director pertaining to, among other things, the use of proceeds of the
Bonds and the calculation and payment of any Rebate Amount with respect to the Bonds.

| "Authorized Denominations" means (a) with respect to any Fixed Rate Bonds, five

thousand dollars ($5,000) and any integral multiples thereof and (b) with respecf to any
Variable Rate Bonds, one hundred thousand dollars ($100,000) or any integral multiple of
five thousand dollars ($5,000) in excess of one hundred thousand dollars ($100,000).

"Bank" means Bank of America National Trust and Savings Association doing
business as Seafirst Bank, as the provider of the initial Liquidity and Credit Facility, and its
successor or the provider of any Alternate Liquidity and Credit Facility then in effect.

"Bank Bondholder" means the Registered Owner of any Bank Bond.

"Bank Bond" means any Series D Bond which is purchased from the proceeds of'a

- draw on the Liquidity and Credit Facility for which no remarketing proceeds have been

received to reimburse the Bank for draws under the Liquidity and Credit Facility and
registered in the name of the Bank Bondholder. Such Series D Bond shall cease to be a
"Bank Bond" when it is remarketed in accordance with the terms of this Ordinance.

"Bank Interest Rate" means, with respect to Bank Bonds, the "Bank Interest Rate"
as defined in the Liquidity and Credit Facility or the Reimbursement Agreement. -

"Bank Pﬁrchase Account" means the account of that name in the Payment Fund.

"Blanket Issuer Letter of Representations" means the letter to DTC heretofore
executed by the county.

"Bond Counsel" means a lawyer or firm of;lawyeré, selected by the county, of
nationally recognized standing in matters pertaining to bonds issued by states and their
political subdivisions.

"Bond Fund" means the "Limited Tax General Obligation Bond Redemption Fund"

heretofore established by the county.
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"Bond Register" means the registration books maintained by the Bond Registrar for
purposes of identifying ownership of the Bonds.

"Bond Registrar" means the fiscal agency of the State of Washington in either
Seattle, Washington, or New York, New York, for the purposes of registering and
authenticating the Bonds, maintaining the Bond Register, effecting the transfer of ownership
of the Bonds and paying interest on and principal (and any premium pursuant to call on) of
the Bonds.

"Bonds" means all or a portion of the Series A Bonds, the Series B Bonds, the
Series C Bonds and the Series D Bonds.

"Business Day" means a day other than a Saturday or a Sunday on which the Bank
and banks or tmét companies in Seattle, Washington, and New York, New York, are not
authorized or required to remain closed and on which the New York Stock Exchange is not
closed.

"Car Rental Taxes" means a tax of two percent of the selling price, in the case of a
sales tax; or rental value of the vehicle, in the case of a use tax, on retail car rentals levied
pursuant to Section 201 of the Act, RCW 82.14.360(2) and Section 4.B of Ordinance
12000.

"Closing" means the delivery of a series of the Bonds to, and payment of the
purchase price therefor by, the initial purchasers of said series of the Bonds.

"Code" means the Internal Revenue Code of 1986, as amended, together with
corresponding and applicable final, temporary or proposed regulations and revenue rulings
issued with respect thereto. by the United States Treasury Department or the Internal
Revenue Service.

"Commission" means the Securitjes and Exchange Commission.

"County Sales Taxes" means a sales tax of 0.017 percent of the selling price, in the

case of a sales tax, or value of the article used, in the case of a use tax, which is deducted
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from the amount otherwise required to be paid to the State pursuant to Section 101 of the
Act, RCW 82.14.0485 and Section 3 of Ordinance 12000.

"DTC" meéns The Depository Trust Company, New York, New York.

“Escrow Accounts” means the special trust or escrow accounts held by the escrow
agent of the PFD in accordance with Section 4.05 and Amendment No. 5.

“Extraordinary Mandatory Redemption Date” has the meaning assigned to that term
in Section 3.03. '

"Finance director” means the finance director of the county or his or her designee.

"Fixed Rates" means the fixed interest rates on the Series A Bonds, Series B Bonds
and Series C Bonds established pursuant to Section 2.01 and the fixed interest rates to
maturity on the respective maturities of the Series D Bonds established pursuant to
Section 2.03(d).

"Fixed Rate Bonds" means Bonds bearing interest at Fixed Rates.

"Food and Beverage Taxes" means a tax of five-tenths of one percent of the selling
price in the case of a sales tax, or value of the article used, in the case of a use tax, on retail
sales or use of food and beverages sold in restaurants, taverﬁs and bars levied pursuant to
Section 201 of the Act, RCW 82.14.360(1) and Section 4.A. of Ordinance 12000.

- "Government Obligations" means any of the fdllowing securities at the time legal for
investment of the county's funds and for the defeasance of the county's obligations, if and to
the extenf the same are non-callable priér to the date on which the proceeds of such
securities are to be used hereunder and are not subject to redemption at the option of the
owners: direct obligations of, or obligations the principal of and interest on which are
unconditionally guaranteed by, the United States of America, including obligations issued or
held in book-entry form on the books of the Department of the Treasury of the United
States of America and including U.S. Treasury STRIPS and REFCORP STRIPS (stripped
by the Federal Reserve Bank of New York).
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"Information Services" means Financial Information, Inc.'s "Daily Bond Service", 30
Montgomery Street, 10th Floor, Jersey County, New Jersey 07302, Attention: Editor;
Kenney Information Services' "Called Bond Service", 55 Broad Street, 28th Floor, New
York, New York 10004; Moody's "Municipal and Govémment", 99 Church Street, New
York; New York 10007, Attention: Municipal New Reports; and S&P's "Called Bond
Record", 25 Broadway, 3rd Floor, New York, New York 10004; or, in accordance with
any then-current guidelines of the Securities and Exchange Commission, such other
addresses and/or such other services, if any, providing information with respect to called
bonds, as the county may designate in a certificate of the county delivered to the Bond
Registrar.

"Interest Accrual Date" means (a) with respect to any period d.uring which Series D
Bonds bear interest at a Variable Rate, the first day thereof and thereafter the first
Wednesday of each calendar month during such period, (b) with respect to the period
during which Bonds bear interest at F ixed Rates, the first day thereof and thereafter each
Interest Payment Date in respect thereof, other than the last such Interest Payment Date.

"Interest Payment Date" means (a) with respect to any period during which the
Series D Bonds bear interest at a Variable Rate, the first Wednesday of each calendar
month, or if such first Wednesday is not a Business Day, the next succeeding Business Day,
and (b) with respect to the period during which the Bonds bear interest at Fixed Rates, each
June 1 and December 1, and (c) with respect to each such period, the day next succeeding
the last day thereof.

"Liquidity and Credit Facility" means that certain irrevocable direct-pay letter of
credit, in substantially the form-attached to Exhibit E hereto, delivered by the Bank with
respect to the Series D Bonds, and any extension thereof, and any modification thereof that
does not result in a reduction, suspension or withdrawal of the ratings on the Series D
Bonds, as evidenced by written confirmation from each rating agency then maintaining a

rating on the Series D Bonds. If an Alternate Liquidity and Credit Facility is delivered, the

8 -
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term "Liquidity and Credit Facility" shall refer to such Alternate Liquidity and Credit
Facility at the time in effect.

"Maximum Rate" has the meaning assigned to that term in Section 2.03.

"Moody's" means Moody's Investors Service, Inc., or its successor.

"MSRB" means the Municipal Securities Rulemaking Board or any successor to its
functions. |

"NRMSIR" means a nationally recognized municipal securities information
repository.

"Opinion of Bond Counsel" means an opinion of Bond Counsel addressed to the
county to the effect that the action proposed to be taken is authorized or permitted by
applicable law and this Ordinance and will not adversely affect the exclusion from gross
income for federal income tax purposes of interest on the Bonds, if applicable.

"Ordinance" means this ordinance, as it may be amended from time to time.

"Outstanding," when used with respect to Bonds, means as of the date of

determination all Bonds theretofore authenticated and delivered under this Ordinance,

except:
(1) Bonds theretofore canceled or delivered to the Bond Registrar for
cancellation;
(i) Bonds defeased in accordance with Section 6.04;
(1i1) Bonds in exchange for or in lieu of which other Bonds have been

authenticated and delivered pursuant to this Ordinance; and
@iv) Undelivered Bonds.
"Payment Fund" means "King County Variable Rate Bond Payment Fund, 1997."
created pursuant to the Tender and Paying Agent Agreement.
"Permitted Investments" means any securities at the time legal for investment of the

county's funds.
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"Purchase Contract" means the contract or contracts in the form attached as Iﬁ-Exhib'it
F hereto between the county and Smith Barney Inc., as representative of the underwriters,
for the purchase and sale of the Series B Bonds, Series C Bonds and Series D Bonds, dated
April 2%, 1997, |

"Purchase Date" has the meaning assigned to that term in Section 2.05.

"Purchase Offer" means the contract in the form attached as Exhibit G hereto
between the county and Bank of America National Trust and Savings Association doing
business as Seafirst Bank for the purchase and sale of the Series A Bonds, dated April 2™,
1997.

"Purchase Price" means the price at which a Purchased Bond is to be purchased
from the Registered Owner thereof pursuant to an optional or mandatory tender of that
Bond hereunder.

"Purchased Bonds" has the meaning assigned to that term in Section 2.05.

"RCW" means the Revised Code of Washington.

"Rebate Amount" means the amount, if any, determined to be payable with respect
to any of the Bonds by the county to the United States of America in accordance with
Section 148(f) of the Code.

"Record Date" means (a) with respect to any Interest Payment Date in respect of
any Series D Bonds bearing interest at a Variable Rate, the Business Day immediately
preceding such Interest Payment Date, and (b) with respect to any Interest Payment Date in
respect to any Bonds bearing interest at Fixed Rates, the May 15 or November 15
immediately preceding such Interest Payment Date.

"Registered Owner" or "Registered Owners," when used with respect to any Bond,
means the person or persons in whose name such Bond is registered in the Bond Register.

"Reimbursement Agreement" mean the agreement between the county and the Bank,
if any, pursuant to which the Liquidity and Credit Facility or any Alternate Liquidity and

Credit Facility is provided.

10 -
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"Remarketing Account" means the account of that name in the Payment Fund.

"Remarketing Agent" means Smith Barney Inc. or any other entity identified in the
remarketing agreement, as applicable, and any successor remarketing agent with respect to
the Series D Bonds appointed in accordance with this Ordinance and the Remarketing
Agreement.

"Remarketing Agreement" means the Remarketing Agreemeﬁt with respect to the
Series DbBonds, in substantially the form set forth in Exhibit B hereto, between the county
and the Remarketing Agent, and any renewals, supplements, amendments, extensions or
replacements thereof.

"Rule" means the Commission's Rule 15¢2-12 adopted under the Securities and
Exchange Act of 1934, as the same may be amended from time to time.

"S&P" means Standard & Poor's Ratings Services, a Division of The McGraw-Hill
Companies, Inc., or its successor. |

"Securities Depositories” means The Depository Trust Company, 711 Stewart
Avenue, Garden City, New York 11530, FAX (516) 227-4039 or 4190; Midwest Securities
Trust Company, Capital Structures-Call Notification, 440 South LaSalle Street, Chicago,
Illinois 60605, FAX (312) 663-2343; Philadelphia Depository Trust Company,
Reorganization Division, 1900 Market Street, Philadelphia, Pennsylvania 19303, Attention:
Bond Department, Dex-(215) 496-5058; or, in accordance with any then-current guidelines
of the Securities and Exchange Commission, such other addresses and/or such other
securities depositories, if any, as the county may designate in a certificate of the county
delivered to the Bond Registrar.

"Series A Bonds" means the Series A-1 Bonds and Series A-2 Bonds.

"Series A-1 Bonds" means the ang County, Washington, Limited Tax General
Obligation Bonds, 1997 Series A-1, in the aggregate principal amount of $9,000,000.00

issued pursuant to Section 2.01 hereof.

11 -
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"Series A-2 Bonds" means the King Coimty, Washington Limited Tax General
Obligation Bonds, 1997 Series A-2 (Taxable) in the aggregate principal amount of
$1,000,000.00 issued pursuant to Section 2.01 hereof.

"Series B Bonds" means the King County, Washington, Limited Tax General
Obligation Bonds, 1997 Series B, in the aggregate principal amount of § 151,000,000.00
issued pursuant to Section 2.01 hereof. |

"Series C Bonds" means the King County, Washington, Limited Tax General
Obligation Bonds, 1997 Series C (Taxable), in the aggregate principal amount of
$25,000,000.00 issued pursuant to Section 2.01 hereof.

"Series D Bonds" means the King County, Washington, Limited Tax General
Obligation Variable Rate Demand Bonds, 1997 Series D, in the aggregate principal amount
of $150,000,000.00 issued pursuant to Section 2.01 hereof.

"SID" means a state information depository for thé State of Washington (if one is
created).

"Stadium Admissions Taxes" means the taxes to be levied at the maximum rate
pursuant to Section 203(3)(a) of the Act and RCW 36.38.010(a).

"State" means the State of Washington.

"State License Plate Receipts" means amounts received by the éounty from the sale
of state license plates pursuant to Sections 102 and 103 of the Act and RCW 46.16.301 and
RCW 46.16.313.

"State Lottery Receipts" means amounts received by the county from the state
lottery pursuant to Section 105 of the Act and RCW 67.20.240.

"Tender and Paying Agent" means, initially, The Bank of New York, New York,
New York, and any successor Tender and Paying Agent with respect to the Series D Bonds
appointed in accordance herewith; and "Principal Office of the Tender and Paying Agent"
and "Delivery Office of the Tender and Paying Agent" mean the office designated in Section

2.10.

12 -
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"Tender and Paying Agent Agreement" means the Tender and Paying Agent
Agreement with respect to the Series D Bonds, in substantially the form set forth in Exhibit
D hereto, among the county, the Bank and the Tender and Paying Agent and any renewals,
supplements, amendments, extehsions or replacements thereof.

"Undelivered Bonds" means any Series D Bond which constitutes an Undelivered
Bond pursuant to the provisions of Section 2.04(c).

"Variable Rate" means the interest rate on the Series D Bonds established pursuant
to Section 2.03(c).

"Variable Rate Bonds" means Series D Bonds prior to conversion of the interest rate
thereon to Fixed Rates.

SECTION 1.02. Interpretation. In this Ordinance, unless the context

otherwise requires:

(a) The terms "hereby," "hereof," "hereto," "herein," "hereunder" and
any similar terms, refer to this Ordinance as a whole and not to any particular article,
section, subdivision or clause hereof, and the term “hereafter" shall mean after, and the term
"heretofore" shall mean before, the date of this Ordinance;

(b)  Words of the masculine gender shall mean and include correlative
words of the feminine and neuter genders and words importing the singular number shall
mean and include the plural number and vice versa,

(c)  Words importing persons shall include firms, associations,
partnerships (including limited partnerships), trusts, corporations and other legal entities,
including public bodies, as well as natural persons;

(d) Any headings preceding the text of the several articles and sections
of this Ordinance, and any table of contents or marginal notes appended to copies hereof,
shail be solely for convenience of reference and shall not constitute a part of this Ordinance,

nor shall they affect its meaning, construction or effect,
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sections" and other subdivisions

"

(e) All references herein to "articles,
or clauses are to the corresponding articles, septions, subdivisions or clauses hereof;

- (® Whenever any consent or direction is required to be given by the
county, such consent or direction shall be deemed given when given by the Finance director
or his or her designee, and all references herein to the Finance director shall be deemed to
include references to his or her designee;

(g)  Unless clearly indicated otherwise, all references herein to times of
day shall be deemed to be references to local time in New York, New York; and

(h) All references herein to the determination of interest rates on the
Series D Bonds by the Remarketing Agent shall be deemed to be references to the

determination of such rates in accordance with the procedures set forth in the Remarketing

Agreement.
ARTICLE II
ISSUANCE, CONDITIONS AND TERMS OF BONDS
SECTION 2.01. Authorization of Bonds.

Authorization and Description. To provide funds to the PFD necessary to acquire,
construct, own, remodel, maintain, equip, repair and operate a baseball stadium in
accordance with the Act and to provide the county with the costs of issuing and
remarketing the Bonds, the county shall issue and sell: the Series A-1 Bonds in an aggregate
principal amount of $9,000,000.00, the Series B Bonds in the aggregate principal amount of
$151,000,000.00 and the Series D Bonds in the aggregate principal amount of
$150,000,000.00. To provide funds to the PFD necessary to acquire, construct, own,
remodel, maintain, equip, repair and operate parking facilities related to the baseball stadium
in accordance with the Act and to provide the county with the costs of issuing‘the Bonds,
the county shall issue and sell the Series A-2 Bonds in the aggregate principal amount of
$1,000,000.00 and the Series C Bonds in the aggregate principal amount of
$25,000,000.00. The Series A Bonds, the Series B Bonds, the Series C Bonds and the

14 -
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Series D Bonds shall be designated as "King County, Washington Limited Tax General
Obligation Bonds" with applicable year and series designations and such other designations
as are deemed desirable or convenient by the Finance director. Prior to conversion of
interest on the Series D Bonds to Fixed Rates, the Series D Bonds will also be designated
"Variable Rate Demand." |

The Series A Bonds shall be dated April 14, 1997, shall mature in the years, 6n the
dates and in the amounts set forth in the Purchase Offer and shall bear interest from the date
thereof at the interest rates set forth in the Purchase Offer, payable in accordance therewith.

The Series B Bonds shall be dated April 1%, 1997, shall mature in the years, on the
dates and in the amounts set forth in the Purchase Contract and shall bear interest from the
date thereof at the interest rates set forth in the Purchase Contract, payable in accordance
therewith. |
| 'fhe Series C Bonds shall be dated April 1%, 1997, shall mature in the years, on the
dates and in the amounts set forth in the Purchase Contract and shall bear interest from the
date thereof at the interest rates set forth in the Purchase Contract, payable in accordanée
therewith.

The Series D Bonds shall be dated the date of delivery thereof and shall mature in
the year and in the amount set forth in the Purchase Contract, and shall bear interest from
the date théreof at a Variable Rate established in accordance wifh Section 2.03(c), payable
in accordance with Section 2.03 (a), until converted to Fixed Rates in accordance with
Section 2.03(d). '

Interest shall be computed, in the case of Fixed Rate Bonds, on the basis of a 360-
day year consisting of twelve (12) 30-day months, and in the case of Variable Rate Bonds,
on the basis of a 365- or 366-day year, as appropriate, and the actual number of days

elapsed.
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SECTION 2.02.  Description of Bonds: Payment of Bonds. The Bonds shall

be in fully registered form, shall be numbered and shall bé issued in Authorized
Denominations.

The Bonds shall each be in substantially the applicable forms set forth in Exhibit A
attached hereto and incorporated herein, with appropriate or necessary insertions, omissions
and variations as permitted or required hereby. Only such Bonds as shall bear thereon a
Certificate of Authenticatién in the forms set forth in Exhibit A, manually executed by the
Bond Registrar, shall be valid or obligatory for any purpose or entitled to the benefits of this
Ordinance. Such Certificates of Authentication shall be conclusive evidence that the Bonds
so authenticated have been duly executed, authenticated, and delivered hereunder and are
entitled to the benefits of this Ordinance.

The principal of the Bonds, upon maturity or redemption, shall be payable to the -
Registered Owner upon presentation and surrender of such Bonds in the case of Variable
Rate Bonds at the Delivery Office of the Tender and Paying Agent, and in the case of Fixed
Rate Bonds at the offices of tf\e Bond Registrar. Subject to Section 2.16, interest on the
Bonds shall be payable by check or draft mailed on each Interest Payment Date in the case
of the Variable Rate Bonds by the Tender and Paying Agent, and in the case of Fixed Rate
Bonds by the Bond Registrar, to the Registered Owners at the addresses shown on the
Bond Register as of the Record Date, or by wire transfer on each Interest Payment Date to

the bank account on file with the Bond Registrar to the Registered Owners of at least one

~million dollars ($1,000,000) of aggregate principal amount of any series of Bonds.

Each Bond delivered under this Ordinance, upon transfef or in exchange for or in.‘
lieu of any other Bond, shall carry all the rights to interest accrued and unpaid and to accrue
which were carried by such other Bond.

The Bond Registrar, the Tender and Paying Agent and the county may treat the
Registered Owner of a Bond as the absolute owner thereof for all purposes, whether or not

such Bond shall be overdue, and the Bond Registrar, the Tender and Paying Agent and the
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county shall not be affected by any knowledge or notice to the contrary; and payment of the
principal of, Purchase Price, premium, if any, and interest on such Bond shall be made only
to such Registered Owner, which payments shall satisfy and discharge the liability of the
couhty with respect to such Bond to the extent of the sum or sums so paid. All Bonds paid
pursuant to the provisions of this Section 2.02 shall be cancelled by the Bond Registrar or
the Tender and Paying Agent, as applicable. |

Upon purchasing Bank Bonds, Bank Bondholders shall be entitled to all rights and
privileges accorded to Registered Owners of Series D Bonds that are not Bank Bonds,
except the right to payment from draws under the Liquidity and Credit Facility. Bank
Bonds shall bear interest at the Bank Interest Rate, calculated and paid at the time and in
the manner set forth in the Liquidity and Credit Facility or Reimbursement Agreement.

Anything herein to the contrary notwithstanding, principal of and interest on
Variable Rate Bonds shall be payable solely from amounts paid under the Liquidity and
Credit Facility, except during such time as the Variable Rate Bonds are Bank Bonds.

SECTION 2.03. Interest on the Series D Bonds. The Series D Bonds shall

initially bear interest at a Variable Rate which shall not at any time exceed 12% per annum

or such lesser amount as set forth in the Liquidity and Credit Facility (the "Maximum
Rate").

(a) Payment of Interest. For the period during which Series D Bonds

bear interest at a Variable Rate, interest on the Series D Bonds shall be payable on each

Interest Payment Date for the period commencing on and including the immediately

preceding Interest Accrual Date and ending on and including the Tuesday immediately
preceding the In’terest' Payment Date (or, if sooner, the last day of the Variable Rate

period). For the period during which the Series D Bonds bear interest at Fixed Rates,
interest on the Series D Bonds shall be payable on each Interest Payment Date for the

period commencing on the immediately preceding Interest Accrual Date and ending on the

. day immediately preceding such Interest Payment Date.
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(b) Interest Rates. At any time all of the Series D Bonds that are not
Bank Bonds shall bear interest either at a Variable Rate or all of the Series D Bonds shall
bear interest at Fixed Rates; and all Series D Bonds that are Bank Bonds shall bear interest
at the Bank Interest Rate. No Series D Bond, other than the Bank Bonds, shall bear
interest at a Variable Rate in excess of the Maximum Rate.

(© Variable Rate.

) Determination of Variable Rate. During the period which the

Series D Bonds bear interest at a Variable Rate, the Remarketing Agent shall determine the
Variable Rate on Tuesday of each week, or if such day is not a Business Day then on the
next succeeding Business Day. The first Variable Rate for such period shall be determined
on or prior to the Closing with respect to the Series D Bonds and shall apply to the period
commencing on the first day of such Variable Rate period and ending on the next
succeeding Tuesday. Thereafter, each Variable Rate for the Series D Bonds shall apply to
the period commencing on Wednesday and ending on the next succeeding Tuesday, unless
such period ends on a day other than a T’uesday,vin which event the last Variable Rate for
such period shall apply to the period commencing on Wednesday preceding the last day of
such period and ending on the last day of such period.

The Variable Rate shall be a rate of interest per annum determined by the
Remarketing Agent (based on an examination, among other things, of tax-exempt
obligations comparable, in the judgment of the Remarketing Agent, to the Series D Bonds
and known by the Remarketing Agent to have been priced or traded under then-prevailing
market conditions) to be the minimum interest rate which, if borne by the Series D Bonds,
would enable the Remarketing Agent to remarket the Series D Bonds on the effective date
of such rate at a price (without regarding accrued interest) equal to the principal amount

thereof. If the Remarketing Agent fails to establish a Variable Rate for any week, then the

Variable Rate for such week shall be the same as the Variable Rate for the immediately

preceding week if the Variable Rate for such preceding week was determined by the
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Remarketing Agent. If the Variable Rate for the immediately preceding week was not

determined by the Remarketing Agent or if the Variable Rate determined by the

Remarketing Agent is held to be invalid or unenforceable by a court of law, then the interest

rate for such week shall be determined by the Tender and Paying Agent and shall be equal
to seventy percent (70%) of the rate on 30-day high grade unsecured commercial paper
notes sold through dealers by major corporations as reported in The Wall Street Journal on
the day such Variable Rate would otherwise be determined as'provided herein.

(d)  Fixed Rates.

@) Determination of Fixed Rates. The Fixed Rates on the

Series D Bonds shall be determined by the Remarketing Agent on a Business Day no later
than seven (7) days prior to the effective date of such Fixed Rates. The Fixed Rates shall Be
the rates of interest per annum determined by the Remarketing Agent (based on an |
examination of, among other things, tax-exempt obligations comparable, in the judgment of
the Remarketing Agent, to the Series D Bonds and known by the Remarketing Agent to
have been priced or traded under then-prevailing market conditions) to be the minimum
interest rates which would enable the Remarketing Agent to remarket the Series D Bonds
on the effective date of such rates at a price (without regarding accrued interest) equal to
the principal amount thereof, except as otherwise provided in the Remarketing Agreement.
If for any reason the Fixed Rates are not so determined by the Remarketing Agent on or
prior to the first day of such period, then the Series D Bonds shall continue to bear interest
at a Variable Rate determined in accordance with Section 2.03(c) until such time as the
interest rate on the Series D Bonds shall have been adjusted to the Fixed Rates as provided
herein, and the Series D Bonds shall be subject to mandatory purchase upon notice from the
Registered Owners thereof as described in Section 2.04(a).

Prior to conversion of the Series D Bonds to Fixed Rates, the county may at its
option direct that all or a portion of the Series D Bonds upon conversion shall consist of

serial bonds maturing on the dates and in the amounts set forth in the Purchase Contract
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pursuant to Section 3.02 for the mandatory redemption of Series D Bonds or as otherwise
determined by the Remarketing Agent pursuant to the Remarketing Agreement (assuming
receipt of an Opinion of Bond Counsel with respect thereto) and bearing interest at the rates
determined by the Remarketing Agent in accordance herewith and with the Remarketing
Agreement for each such serial maturity.
In connection with the conversion of the Series D Bonds to Fixed Rates, the
Remarketing Agént shall determine the necessity for additional or alternative CUSIP

numbers prior to the conversion of such interest rate.

(i1) Conversion to Fixed Rates.

(A)  Subject to Section 2.03(g), at any time, the county, by
written direction to the Bond Registrar, the Tender and Paying Agent, the Bank and the
Remarketing Agent, may elect that the Series D Bonds in their entirety shall be converted to
Fixed Rates until their maturity. The Finance director is hereby authorized and directed to
make such election on behalf of the county at any time after the Closing on the Series D
Bonds in order to cause the Series D Bonds to be remarketed at Fixed Rates within the
coverage limits established in Ordinance 12593. If the county elects that the Series D
Bonds shall bear interest at Fixed Rates, the direction of the county required by the first
sentence of this paragraph (A): (1) shall specify the proposed effective date of such
conversion, which date shall be a Business Day not earlier than the seventh day following
the second Business Day after the receipt by the Tender and Paying Agent of such direction;
and (2) shall specify a date or dates on or prior to which Registered Owners are required to
deliver their Series D Bonds to be purchased.

(B)  The direction of the county described in
Section 2.03(d)(i1)(A) shall be accompanied by an Opinion of Bond Counsel if and as
required by Section 2.03(g).

(i)  Notice of Fixed Rates. The Tender and Paying Agent shall

give notice by first-class mail of a conversion to Fixed Rates to the Registered Owners of
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the Series D Bonds not less than seven (7) days prior to the effective date of such Fixed

Rates. Such notice shall state (1) that the interest rate on the Bonds shall be converted to

Fixed Rates unless (a) Bond Counsel fails to deliver its Opinion to the county, the Bond

Registrar, the Tender and Paying Agent and the Remarketing Agent as to such conversion
in the interest rate on or prior to the effective date of such conversion, if and as required by
Section 2.03(g), or (b) the county fescinds its election to con{/ert the interest rate to Fixed
Rates as provided in Section 2.03(g); (2) the proposed effective date of such Fixed Rates;
(3) that the Series D Bonds are subject to mandatory tender for purchase on the proposed
effective date and setting forth the appliéable Purchase Price and the place of delivery for
purchase of the Series D Bonds; and (4) that the Liquidity and Credit Facility will be
surrendered to the Bank for cancellation upon conversion of the Series D Bonds to Fixed
Rates.

(e) Determination of Rates Conclusive. The determination for the

Series D Bonds of the Variable Rates and Fixed Rates by the Remarketing Agent shall be
conclusive and binding upon the county, the Bond Registrar, the Remarketing Agent, the
Bank, the Tender and Paying Agent and the Registered Owners of the Series D Bonds.

63) Form of Election. If the county elects to convert the interest rate on

the Series D Bonds to Fixed Rates as provided in Section 2.03(d)(ii), the written direction
furnished by the county to the Bond Registrar, the Tender and Paying Agent, the
Remarketing Agent and the Bank as required by such section shall be made by registered or
certified mail, or by telex or telecopy, confirmed by registered or certified mail.

(g)  Opinion of Bond Counsel; Rescission of Election. Notwithstanding

anything to the contrary in this Section 2.03, in connection with the conversion of the
interest rate on the Series D Bonds to Fixed Rates, the county (if such election is not
rescinded by the county as provided in the next succeeding sentence) shall cause an Opinion
of Bond Counsel to be delivered to the Bond Registrar, the Bank, the Tender and Paying

Agent and the Remarketing Agent on the day the notice of election is delivered to such
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parties, and sliall cause to be delivered a confirming Opinion of Bond Counsel to such
parties on the effective date of such conversion, to the effect that the conversion will not
adversely affect the tax-exempt status of the Series D Bonds. The county shall have the
right to deliver tci the Remarketing Agent, the Tender and Paying Agent, the Bond
Registrar and the Bank on or prior to 10:00 a.m., New York City time, on the effective date
of such com)ersion to a Fixed Rate a notice to the effect that the county elects to rescind its
election to make such conversion. If Bond Counsel fails to deliver an Opinion of Bond
Counsel on the effective date of any conversion for which such an opinion is required or if
the county rescinds its election to make such conversion as provided above and does not
make a timely new election, then the interest rate on the Series D Bonds shall not be
converted, and such Bonds shall continue to bear interest at a Variable Rate in effect
immediately prior to such proposed conversion in the interest rate. In any event, if notice of
such conversion has been mailed to the Registered Owners of the Series D Bonds as
provided in this Section 2.03 and Bond Counsel fails to deliver an Opinion of Bond Counsel
on the effective date, if such an opinion is required, or if the county rescinds its election to
make such conversion as described herein, such Series D Bonds shall continue to be subject
to mandatory tender for purchase on the date which would have been the effective date of
such conversion as provided in Section 2.04(b).

Following the payment of the Purchase Price of the Series D Bonds upon such
conversion, the Liquidity and Credit Facility, if any, then in effect shall terminate and/or be
delivered by the Tender and Paying Agent to the Bank for cancellation as provided in
Section 2.06 and in such Liquidity and Credit Facility.

SECTION 2.04. Purchase of Bonds.

(a) Optional Tender. During any period in which the Series D Bonds

bear interest at a Variable Rate, any Series D Bond or a portion thereof shall be purchased
from its Registered Owner at the option of the Registered Owner on any Business Day at a

Purchase Price equal to the principal amount thereof plus accrued interest, if any, from and
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including the Interest Accrual Date immediately preceding the date of purchase through and
including the day immediately preceding the date of purchase, unless the date of purchase
shall be an Interest Accrual Date in which case at a Purchase Price equal to the principal
amount thereof, payable in immediately available funds, upon delivery to the Tender and
Paying Agent at thé-Delivery Office of the Tender and Paying Agent of an irrevocable
written notice which states the CUSIP number and the prjncipal amount of and the date on
which the Series D Bond or portion thereof shall be purchased, which date shall be a
Business Day not prior to the seventh day next succeeding the date of the delivery of such
notice to such Tender and Paying Agent. Both the tendered and retained portions of any
Series D Bond shall be in Authorized Denominations. Any notice delivered to the Tender
and Paying Agent for such Series D Bond after 4:00 p.m., New York City time, shall be
deemed to have been received on the next succeeding Business Day. If the Series D Bonds
are in certificated form, for payment of such Purchase Price on th¢ date specified in such
notice, such Series D Bond must be delivered, at or prior to 10:00 a.m., New York City
time, on the date specified in such notice, to the Tender and Paying Agent at the Delivery
Office of the Tender and Paying Agent, accompanied by an instrument of transfer thereof, in
form satisfactory to the Tender and Paying Agent, executed in blank by the Registered
Owner thereof or his or her duly authorized attorney, with such signature guaranteed.

(b) Mandatory Tender.

(1) Mandatory Tender Upon Conversion. All of the Series D
Bonds shall be subject to mandatory tender for‘ purchase on the first day that Series D
Bonds bear interest at Fixed Rates, or on the day which would have been the ﬁrst day of
such period had one of the events specified in Section 2.03(g) not occurred which results in
the interest rate on the Series D Bonds not being adjusted, at a Purchase Price, payable in
immediately available funds, equal to the principal amount of such Series D Bonds (with
interest paid as provided in Section 2.02). If the Series D Bonds are in certificated form,

the Purchase Price of any Bond so purchased shall be payable only upon surrender of such
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Series D Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent, accompanied by an instrument of transfer thereof, in form satisfactory to the
Tender and Paying Agent, executed in blank by the Registered Owner thereof or his or her
duly authorized attoméy, with such signature guaranteed. |

(i) Mandatory Tender For Purchase Upon Termination,

Expiration, Reduction, Replacement or Modification of the Liquidity and Credit Facility. If

at any time the Tender and Paying Agent gives notice in accordance with Section 2.06 that
the Series D Bonds shall on the date specified in such notice cease to be payable from the
Liquidity and Credit Facility as a result of (1) the scheduled termination or expiration of the
Liquidity and Credit Facility, (2) receipt by the Tender and Paying Agent of notice from the
Bank of the occurrence of specified events of default under the Liquidity and Credit Facility
or the related Reimbursement Agreement giving rise to a right on the part of the Bank to -
direct a mandatory tender for purchase of the Series D Bonds and directing the Tender and
Paying Agent to effect such mandatory purchase, or (3) the Liquidity and Credit Facility
being reduced, réplaced or modified with the effect that any Series D Bonds other than
Bank Bonds are no longer payable from the Liquidity and Credit Facility, then on the fifth
(5th) day preceding any such termination, expiration, reduction, replacement or
modification of the Liquidity and Credit Facility, or, in the case of receipt of notice from the
Bank of an event of default under the Liquidity and Credit Facility or the related
Reimbursement Agreement, and directing the Tender and Paying Agent to effect a
mandatory purchase of the Series D Bonds, on a Business Day not less than ten (10) days
but not more than fifteen (15) day§ after receipt of such notice, as the case may be, then all.
of such Series D Bonds shall be pt;rchased or deemed purchased as provided herein. The

Purchase Price for such Series D Bonds shall be equal to the principal amount thereof, plus

‘accrued interest, if any, thereon.

Payment of the Purchase Price of the Series D Bonds shall be made in immediately

available funds by the close of business on such Purchase Date upon delivery of each
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Series D Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent, accompanied by an instrument of transfer thereof, in form satisfactory to
such Tender and Paying Agent, executed in blank by the Registered Owner thereof with the
signature of such Registered Owner guaranteed, at or prior to 10:00 a.m., New York City
time, on the date specified for such delivery in Section 2.04(b)(iii), or, if no such date shall
have been so specified, on such fifth (5th) day preceding such expiration, termination,
reduction or replacement of such Liquidity and Credit Facility.

(iii)  Notice of Mandatory Tender for Purchase. In connection with any
mandatory tender for purchase of Series D Bonds in accordance with Section 2.04(b)(ii),
the Tender and Paying Agent shall give the notice provided herein as a part of the notice
given pursuant to Section 2.03(d)(iii) or 2.09. Such notice shall state (A) that the Purchase
Price of each Series D Bond shall be payable only upon surrender of such Series D Bond to
the Tender and Paying Agent at the Delivery Office of the Tender and Paying Agent,
accompanied by an instrument of transfer thereof, in form satisfactory to the Tender and
Paying Agent, executed in blank by the Registered Owner thereof or his or her duly-
authorized attorney, with such signature guaranteed; (B) that all Series D Bonds shall be
purchased on the mandatory purchase date; (C) that, in the case of certificated Series D
Bonds, if the Registered Owner of any Series D Bond so subject to mandatory tender for
purchase does not surrender such Series D Bond to the Tender and Paying Agent for
purchase on such mandatory purchase date, such Series D Bond shall be deemed to be an
Undelivered Bond, and that no interest shall accrue thereon on and after such mandatory
purchase date and that the Registered Owner thereof shall have no rights under this
Ordinance other than to receive payment of the Purchase Price thereof, and (D) that the
Purchase Price shall be paid by wire transfer to the Registered Owner thereof by the close
of business on such purchase date (unless such purchase date is also an Interest Payment
Date in which case the interest portion of the Purchase Price shall be paid in accordance

with the payment provisions for an Interest Payment Date).
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(©) Irrevocable Notice Deemed to be Tender of Bond; Undelivered

Bonds.

(i)  The giving of notice by a Registered Owner of a Series D
Bond as provided in Section 2.04(a) shall constitute the irrevocable tender for purchase of
such Series D Bond or portion thereof with respect to which such notice shall have been
given regardless of whether such Series D Bond is delivered to the Tender and Paying
Agent for purchase on the applicable purchase date as provided in Section 2.04(a).

(i1) The Tender and Paying Agent may refuse to accept delivery
of any such Series D Bonds for which a proper instrument of transfer has not been
delivered, provided, however, that such refusal shall not affect the validity of the purchase
of such Series D Bond as herein described. If any Registered Owner of a Series D Bond
who has given notice of tender of purchase pursuant to Section 2.04(a) or any Registered
Owner of a Series D Bond subject to mandatory tender for purchase pursuant to
Section 2.04(b)(i) or 2.04(b)(ii) fails to deliver such Series D Bond to the Tender and
Paying Agent at the Delivery Office of the Tender and Paying Agent on the applicable
purchase date and at the time specified, or fails to deliver such Series D Bond properly
endorsed, such Series D Bond shall constitute an Undelivered Bond.

If funds in the amount of the Purchase Price of the Undelivered Bond are available
for payment to the Registered Owner thereof on the date and at the time specified, from and
after the date and time of that required delivery, (1) the Undelivered Bond shall be deemed
to be purchased and shall no longer be deemed to be Outstanding under this Ordinance;
(2) interest shall no longer accrue thereon; and (3) funds in the amount of the Purchase
Price of the Undelivered Bond shall be held by the Tender and Paying Agent in the Payment
Fund in a segregated account identified for each such Registered Owner for benefit of the
Registered Owner thereof, to be paid upon delivery (and proper endorsement) of the
Undelivered Bond to the Tender and Paying Agent at the Delivery Office of the Tender and
Paying Agent. '
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SECTION 2.05. Remarketing of Bonds. Immediately upon its receipt, but not
later than 10:15 a.m., New York City time, on the following Business Day, froma
Registered Owner of a notice pursuant to Section 2.04(a), the Tender and Paying Agent

shall notify the Remarketing Agent, the Bond Registrar, the Bank and the county by

telephone, promptly confirmed in writing, or by facsimile, of such receipt, specifying the

principal amount of Series D Bonds for which it has received a notice pursuant to
Section 2.04(a); the names of the Registered Owners thereof and the date on which such
Series D Bonds are to be purchased in accordance with Section 2.04(a).

The date on which Series D Bonds are to be purchased pursuant to Section 2.04(a)
or 2.04(b) is hereinafter referred to as the "Purchase Date" and the Series D Bonds to be
purchased pursuant to such subsections are hereinafter collectively referred to as the
"Purchased Bonds".

Upon receipt by the Remarketing Agent of any of the notices referred to in
Section 2.04(a) or upon notice of the occurrence of any of the events referred to in
Section 2.04(b), the Remarketing Agent shall offer for sale and use its reasonable best
efforts to sell the Purchased Bonds in accordance with the terms hereof and of the
Remarketing Agreement. -

As soon as practicable, but in any event by no later than 4:00 p.m., New York City
time, on the last Business Day prior to the Purchase Date, the Remarketing Agenf shall
notify the Bond Registrar and the Tender and Paying Agent by telephone, promptly
confirmed in writing, or by facsimile, of the principal amount of Purchased Bonds for which
the Remarketing Agent has received indications of interest from prospective purchasers and
of the name, address and taxpayer identification number of each such purchaser, the
principal amount of Purchased Bonds to be purchased, and the Authorized Denominations
in which such Purchased Bonds are to be delivered. Upon receipt from the Remarketing

Agent of such information, the Bond Registrar shall prepare Purchased Bonds in
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accordance with such information received from the Remarketing Agent for the registration |
of transfer and redelivery to the Remarketing Agent.

By 11:00 a.m., New York City time, on the Purchase Date, the Tender and Paying
Agent shall notify the county, the Bond Registrar and the Bank by telephone, promptly
confirmed in writing, or by facsimile, as to the aggregate Purchase Price of the Purchased
Bonds.

As used herein, the term "Purchase Price" of any Purchased Bonds means the
principal amount thereof plus accrued interest at the applicable Variable Rate(s) to, but not
including, the Purchase Date; pfovided, however, that if the Purchase Date for any
Purchased Bond is an Interest Payment Date, the Purchase Price thereof shall be the
principal amount thereof, and the interest on such Bond shall be paid to the Registered
Owner of such Bond pursuant to Section 2.02.

Subject to the provisions of Section 2.16, any Purchased Bonds in certificated form
that are subject to mandatory tender for purchase in accordance with Section 2.04(b) that
have not been presented to the Tender and Paying Agent on the Purchase Date and any
Purchased Bonds in certificated form that are the subject of a notice pursuant to
Section 2.04(a) that are not presented to the Tender and Paying Agent on the Purchase
Date, shall in accordance with the provisions of this Ordinance be deemed to have been
purchased upon the deposit of money equal to the Purchase Price thereof into the Payment
Fund as set forth in Section 2.04(c)(ii).

SECTION 2.06. Liquidity and Credit Facility. If at ariy time there shall have

been delivered to the Tender and Paying Agent an Alternate Liquidity and Credit Faéility
pursuant to Section 2.07 and the documents required by that section, then the Tender and
Paying Agent shall accept such Alteméte Liquidity and Credit Facility as the new Liquidity
and Credit Facility and surrender the previously held Liquidity and Credit Facility for
cancellation in accordance with its terms, except that no such surrender shall occur until

after the date on which the Series D Bonds have been purchased in accordance with Section
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2.04(b). If at any time all of the Series D Bonds shall no longer be Oufstanding hereunder,
the Tender and Paying Agent shall surrender the Liquidity and Credit Facility, if any, to the
issuer or provider thereof in accordance with the terms of such Liquidity and Credit Facility
for cancellation. The Tender and Paying Agent shall comply with the procedures set forth
in any Liquidity and Credit Facility relating to the termination thereof and is authorized to
reduce the amount available to be drawn or paid under the Liquidity and Credit Facility in
accordance with the provisions thereof upon payment of a corresponding principal amount
of Series D Bonds at maturity or upon prior redemption.

In connection with the replacement, termination, expiration, reduction or -
modification of a Liquidity and Credit Facility (other than a- modification that does not
result in the Liquidity and Credit Facility being deemed an Alternate Liquidity and Credit
Facility), the Tender and Paying Agent is hereby directed to give the notice of mandatory-

tender for purchase of such Bonds as provided in Section 2.04(b)(ii1).

SECTION 2.07. Alternate Liquidity and Credit Facility. At any time prior to
the expiration or termination of the Liquidity and Credit Facility, if any, then in effect with
respect to the Series D Bonds, the county may, at its option, provide for the delivery to the
Tender and Paying Agent of an Alternate Liquidity and Credit Facility. Any such Alternate
Liquidity and Credit Facility to be held by the Tender and Paying Agent shall be issued by a
domestic or foreign commercial bank (or branch or agency of such foreign commercieﬂ
bank), and shall have a term of at least one year. Any Alternate Liquidity and Credit
Facility delivered to the Tender and Paying Agent pursuant to this section shall contain
administrative provisions reasonably acceptable to the Tender and Paying Agent. Oﬁ or
prior to the date of the delivery of such Alternate Liquidity and Credit Facility to the Tender
and Paying Agent, the county shall furnish to the Tender and Paying Agent and the
Remarketing Agent the documents listed in the following paragraph. Upon receipt of such
Alternate Liquidity and Credit Facility and the other documents specified in this Section

2.07, and after notice of delivery of such Alternate Liquidity and Credit Facility has been
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given as provided in Section 2.09, the Tender and Paying Agent shall surrender the

_ Liquidity and Credit Facility being replaced to the issuer thereof for cancellation in

accordance with its terms; provided, that all draws under the Liquidity and Credit Facility to
be surrendered shall have been honored.

If at any time there shall be delivered to the Tender and Paying Agent (i) an !
Alternate Liquidity and Credit Facility, (ii) an Opinion of Bond Counsel to the effect that
delivery of such Alternate Liquidity and Credit Facility will not, in andv of itself, édversely
affect the exclusion from gross income of interest on the Series D Bonds for federal income
tax purposes, (iii) written evidence from Moody's, if the Series D Bonds are then rated by
Moody's, and S&P, if the Series D Bonds are then rated by S&P, in each case to the effect
that such rating agency has reviewed the proposed Alternate Liquidity and Credit Facility
and the rating(s) of such Series D Bonds after substitution of such Alternate Liquidity and
Credit Facility will not be withdrawn, suspended or reduced as a result of such replacement,
(iv) an opinion or opinions of counsel and/or Bond Counsel to the effect that no registration
of the Series D Bonds or such Alternate Liquidity and Credit Facility is required under the
Securities Act of 1933, as amended, and qualification of this Ordinance is not required
under the Trust Indenture Act of 1939, as amended, (v) an opinion of counsel reasonably
satisfactory to the Tender and Paying Agent to the effect that such Alternate Liquidity and
Credit Facility is a valid and enforceable obligation of the issuer or provider thereof, and
(vi) all information required to give the notice of mandatory tender for purchase of the
Bonds as required by Section 2.09, then the Tender and Paying Agent shall accept such
Alternate Liquidity and Credit Facility and, after the date of the mandatory tender for
purchase established pursuant to Section 2.04(b)(ii), promptly surrender the Liquidity and
Credit Facility being replaced to the Bank which issued such Liquidity and Credit Facility
for cancellation in accordance with its terms.

SECTION 2.08. Rights and Duties under Liquidity and Credit Facility. The

Tender and Paying Agent is hereby instructed, without further direction, to request |
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payments under any Liquidity and Credit Facility then in effect in accordance with the terms
and conditions set forth herein and therein at the times, in the manner and for the purposes

set forth herein and therein. The county agrees that the Tender and Paying Agent in its

‘name or in the name of the county may enforce all rights of the Tender and Paying Agent '

and all obligations of the Bank (including the obligation of the Bank to make payments in
accordance with the terms and conditions of the Liquidity and Credit Facility) under and
pursuant to the Liquidity and Credit Facility, for the benefit of the Registered Owners of the

Series D Bonds. The Tender and Paying Agent is authorized to assume and perform the

~ duties and obligations contemplated under any Liquidity and Credit Facility to be assumed

and performed by the Tender and Paying 'Agenty‘
SECTION 2.09.  Notice of Termination, Event of Default or Other Change in

Liquidity and Credit Facility. The Tender and Paying Agent shall give notice by mail to the

Registered Owners of the Series D Bonds on or before the fifteenth (15th) day preceding:
the termination or expiration of such Liquidity and Credit Facﬂity in accordance with its
terms; any replacement of such Liquidity and Credit Facility with an Alternate Liquidity and
Credit Facility; any reduction in or modification of the terms of the Liquidity and Credit
Facility (other than a modification that does not result in the Liquidity and Credit Facility
being deemed an Alternate Liquidity qnd Credit Facility); or any event of default under the
Liquidity and Credit Facility or the related Reimbursement Agreement of which the Tender
and Paying Agent has been given notice by the Bank resulting in a mandatory tender of the
Series D Bonds pursuant to Section 2.04(b)(ii); which notice shall (i) describe generally the
Liquidity and Credit Facility in effect prior to such termination, expiration, replacement,
reduction or modification, (ii) state the date of such termination, expiration, replacement,
reduction or modification and the date of the proposed substitution of the Alternate
Liquidity and Credit Facility (if any), (iii) state that such Series D Bonds will be purchased
pursuant to Section 2.04(b)(ii) on the fifth (5th) day preceding such termination, expiration,

replacement, reduction or modification or, in the case of a mandatory purchase due to
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receipt of notice from the Bank of a specified event of default under the Liquidity and
Credit Facility or related Reimbursement Agreement, on the date determined as provided in
Section 2.04(b)(ii), and (iv) any other information required in the notice to th_e Registéred
Owners of the Series D Bonds by Section 2.04(b)(iii).

The county shall give the Tender and Paying Agent and the Remarketing Agent
written notification of any extension, termination, expiration, reduction or modification of a
Liquidity and Credit Facility (other than a modification that does not result in the Liquidity
and Credit Facility being deemed an Alternate Liquidity and Credit Facility) and the
replacement thereof with an Alternate Liquidity and Credit Facility as soon as practicable
after receiving knowledge thereof.

SECTION 2.10. Appointment of Remarketing Agent and Tender and Paying

Agent.

(a) Remarketing Agent. The county shall appoint a Remarketing Agent
to perform the obligations stated herein. The Remarketing Agent shall be a national bank or
a member of the National Association of Securities Dealers, Inc., having a capitalization of
at least fifteen million dollars ($15,000,000) and authorized by law to perform all the duties
imposed upon it by this Ordinance. The Remarketing Agreement is hereby approved in
substantially the form attached heretp as Exhibit B. The Finance director is hereby
authorized to execute the Remarketing Agreement in final form.

The Remarketing Agent may at any time resign and be discharged by giving at least
sixty (60) days' notice to the county, the Tender and Paying Agent, the Bank and the Bond
Registrar. If no successor has been appointed in accordance herewith, the Tender and
Paying Agent shall act as Remarketing Agent until a successor is appointed but shall not be
required to remarket any Series D Bonds hereunder. The Remarketing Agent may be
removed only with the prior written approval of the Bank (which approval shall not be
unreasonably withheld); provided, that the Bank has not failed to make any required

payment under the Liquidity and Credit Facility, and only upon the prior appointment of a
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successor Remarketing Agent and its acceptance of such appointment. In the event of the
resignation or removal of the Remarketing Agent, the Remarketing Agent shall pay over,
assign and deliver any money and Series D Bonds held by it in such capacity to its
successor. Upon receipt of notice of the resignation of the Remarketing Agent, the county
will promptly appoint a successor Remarketing Agent, approved in writing by the Bank.

The Remarketing Agent shall designate to the county, the Bank, the Bond Registrar
and the Tender and Paying Agent its principal office and signify its acceptance of the duties
and obligations imposed upon itvhereunder by a written instrument of acceptance delivered
to the county, the Bond Registrar, the Bank and the Tender and Paying Agent. The
Remarketing Agent shall:

@) establish the interest rate on the Series D Bonds in
accordance with the procedures set forth herein and in the Remarketing Agreement;

(i1 keep such books and records with respect to the remarketing
of the Bonds as shall be consistent with prudent industry practice and make such books and
records available for inspection‘ by the county, the Bank, the Bond Registrar and the Tender
and Paying Agent during normal business hours upon reasonable prior notice;

(ii1) promptly notify the county, the Bank and the Tender and
Paying Agent of any change in the interest rate on the Bonds pursuant to Section 2..03; and

@iv) perform all of the duties and obligations of the Remarketing
Agent as set forth herein and in the Remarketing Agreement.

(b) Tender and Paying Agent. The Bank of New York, New York, New

York, is appointed the initial Tender and Paying Agent for the Series D Bonds. The
Finance director is hereby authorized to execute the Tender and Payment Agent Agreement
in substantially the form set forth in Exhibit D hereto.

The Tender and Paying Agent shall be a national bank with trust powers or a trust
company, duly organized under the laws of the United States or any state with a principal

corporate trust office located in New York, New York, having a combined capital stock,
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undivided profits and surplus of at least one hundred million dollars ($100,000,000) and
authorized by law to perform all the duties imposed upon it by this Ordinance and the
Tender and Paying Agent Agreement.

No resignation or removal of the Tender and Paying Agent and no appointment of a
successor Tender and Paying Agent shall become effective until the acceptance of
appointment by the successor Tender and Paying Agent, until all money and investments in
the Payment Fund have been transferred to the successor Tender and Paying Agent, and
until the Liquidity and Credit Facility has been transferred to the successor Tender and
Paying Agent. The Tender and Paying Agent may at any time resign and be discharged by
giving notice to the county, the Bank, the Remarketing Agent and the Bond Registrar. If an
instrument of acceptance by a successor Tender and Paying Agent. shall not have been
delivered to the Tender and Paying Agent within sixty (60) days after the giving of such
notice of resfgnation, the resigning Tender and Paying Agent may petition any court of
competent jurisdiction for the appointment of a successor Tender and Paying Agent. The
Tender énd Paying Agent may be removed only with the prior written approval of the Bank
(which approval shall not be unreasonably withheld); provided, that the Bank has not failed
to make any required payment under the Liquidity and Credit Facility.

Upon the resignation or removal of the Tender and Paying Agent, the county will
promptly appoint a substitute Tender and Paying Agent, approved in writing by the Bank
and the Remarketing Agent.

The Tender and Paying Agent shall designate to the county, the Remarketing Agent,
the Bond Registrar and the Bank its Principal Office and Delivery Office for délivery of
notices and Series D Bonds, and shall signify its acceptance of the duties and obligations
imposed upon it hereunder by a written instrument of acceptance delivered to the county,

the Remarketing Agent, the Bond Registrar and the Bank.
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By acceptance of its appointment hereunder, the Tender and Paying Agent agrees to

perform the duties and obligations of the Tender and Paying Agent as set forth herein and in

the Tender and Paying Agent Agreement.
SECTION 2.11. Notice of Bonds Delivered for Purchase; Purchase of Bonds.

(8 Notice of Tender. For purposes of Section 2.04, the Tender and

Paying Agent shall determine timely and proper delivery of the Series D Bonds pursuant to
this Ordinance and the proper endorsement of such Bonds. Such determination shall be
binding on the Registered Owners of such Bonds, the county, the Bank, the Tender and
Paying Agent, and the Remarketing Agent, absent manifest error. The Tender and Paying
Agent shall give notice by telephone promptly confirmed in writing, of by facsimile, to the
Bond Registrar, the county, the Remarketing Agent and the Bank specifying the principal
amount of such Series D Bonds, if any, as to which it shall receive notice of tender for
purchase in accordance with Section 2.04(a), and the names of the Registered Owners of
such Series D Bonds, and the date on which such Series D Bonds are to be purchased.

(b)  Purchase of Series D Bonds. Series D Bonds required to be

purchased in aceordance with Section 2.04 shall be purchased by the Tender and Paying
Agent from the Registered Owners thereof'in accordaﬁce with the Tender and Paying Agent
Agreement, on the date and at the Purchase Price at which such Bonds are required to be
purchased. Funds for the péyment of such Purchase Price shall be derived solely from
money furnished to the Tender and Paying Agent for deposit into the Bank Purchase
Account representing money received from payments under the Liquidity and Credit
Facility.
() Registration of Purchased Bonds; Untendered Bonds.

) The Bond Registrar shall authenticate a new Series D Bond
or Bonds in the principal amount of Series D Bonds purchased in aceordance with
Section 2.11(b), whether or not the Series D Bonds so purchased are presented by the

Registered Owners thereof, bearing a number or numbers not contemporaneously
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outstanding. Every Series D Bond authenticated and delivered as provided in this section
shall be entitled to all the benefits of this Ordinance equally and proportionately with any
and all other Series D Bonds duly issﬁed hereunder. The Bond Registrar shall maintain a
record of the Series D Bonds purchased as provided in Section 2.11(b), together with the
names and addresses of the former Registered Owners thereof.

(ii)  If any Series D Bond in certificated form purchased as
provided in this section shall not be presented to the Tender and Paying Agent, the Tender
and Paying Agent shall segregate and hold the money for the Purchase Price of such Bond
in trust for the benefit of the former Registered Owner of such Bond who shall, except as
provided in the following sentence, thereafter be restricted exclusively to such money for
the satisfaction of any claim for the Purchase Price of such Bond. Any money that the
Tender and Paying Agent segregates and holds in trust for the payment of the Purchase
Price of any such Bond and remaining unclaimed for one year after the date of purchase
shall, upon the county's‘wn'tten request to the Tender and Paying Agent, be paid to the
Bank to the extent the Bank has not been reimbursed for any payment under the Liquidity
and Credit Facility relating to such purchase, and thereafter to the county. After the
payment of such unclaimed money to the Bank or to the county, the former Registered

Owner of such Bond shall look only to the county for the payment thereof.

(d)  Remarketing Proceeds. The Tender and Paying Agent shall deposit |
into the vRemarketi’ng Account any amounts received by it from the Remarketing Agent
against receipt of Series D Bonds by the Remarketing Agent and on account of Purchased
Bonds remarketed pursuant to the terms of the Remarketing Agreement. Immediately after
such deposit, the Tender and Paying Agent shall notify the county, the Bond Registrar and
the Bank by telephone (not later than 11:45 a.m., New York City time), promptly confirmed
in writing, or by facsimile, as to the amount then on deposit in the Remarketing Account.
Amounts in the Remarketing Account shall be applied by the Tender and Paying Agent

promptly to reimburse the Bank for payments under the Liquidity and Credit Facility.
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(e)  Payment Under Liquidity and Credit Facility. The Tender and Paying

Agent shall request payment under the Liquidity and Credit Facility, if any, in an amount
equal to the aggregate Purchase Price of the Purchased Bonds, such request to be made at
the time and in the manner required by the Liquidity and Credit Facility to ensure that funds
are available for the purchase of Purchased Bonds on the Purchase Date. A copy of such
request shall be mailed by the Tender and Paying Agent to the county. The Tender and
Paying Agent shall deposit the funds received from the Bank pursuant to such request
(which funds shall be immediately available funds) to the Bank Purchase Account.

Funds paid under the Liquidity and Credit Facility shall be used for the
payment of the Purchase Price of Series D Bonds no later than 3:00 p.m. on the day such
payment is made, or to reimburse the Bank for such payment, if and to the extent such
funds are not required for that purpose.

® Remarketed Bank Bonds. The Tender and Paying Agent shall

deposit into the Remarketing Account any amounts received by it on account of Bank
Bonds remarketed pursuant to the terms of the Remarketing Agreement on any Business
Day in which such Bank Bonds are remarketed against receipt of those Bank Bonds from
the Bank Bondholder by the Remarketing Agent. Such amounts deposited in the
Remarketing Account shall be used by the Tender and Paying Agent, pursuant to the
Tender and Paying Agent Agreement, (i) to reimburse the Bank for a payment under the
Liquidity and Credit Facility used to provide funds to purchase such Bank Bonds, or (ii) to
reimburse the county for payment to the Bank in connection therewith.

SECTION 2.12. Remarketing of Bonds; Notice of Interest Rates.

(a) Remarketing of Bonds. Upon a mandatory tender or notice of the
optional tender for purchase of Series D Bonds, the Remarketing Agent shall offer for sale
and use its reasonable best efforts to sell such Series D Bonds in accordance with the
Remarketing Agreement, any such sale to be made on the date of such purchase in

accordance with Section 2.04 at a Purchase Price equal to the principal amount thereof plus
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accrued interest, if any, thereon to the Purchase Date. Any Series D Bond which is
tendered for purchase pursuant to Section 2.04(a) after that Bond has become subject to
mandatory tender for purchase pursuant to Section 2.04(b) shall be remarketed by the
Remarketing Agent only to a purchaser who agrees in writing to hold the Series D Bonds
only to the date of mandatory purchase. The Remarketing Agent shall not sell any Series D
Bonds purchased pursuant to Section 2.04 to the county or to any person who controls, is
controlled by, or is under common control with, the county, and the county will not

purchase any Series D Bonds from the Remarketing Agent.

(b) Notice of Interest Rates. The Remarketing Agent shall determine the

rates of interest to be borne by the Series D Bonds that are not Bank Bonds as provided in
Section 2.03, and the Remarketing Agent shall furnish to the county, Tender and Paying
Agent, the Bank and the Bond Registrar, by telephoné, promptly confirmed in writing, or by
facsimile, on the date of determination each rate of interest so determined.

(©) Registration Instructions. The Remarketing Agent shall give notice

by telephone, promptly confirmed in writing, or by facsimile, to the Tender and Paying
Agent and the Bond Registrar on each date on which Series D Bonds shall have been
remarketed pursuant to Section 2.12(a), specifying the principal amount of such Bonds, if
any, remarketed by it pursuant to Section 2.12(a) along with a list of such purchasers
showing the names and denominations in which such Series D Bonds shall be registered,
and the addresses and social security or taxpayer identification numbers of such purchasers
as provided in Section 2.05.

SECTION 2.13. Delivery of Bonds; Disbursements. By 11:30 a.m.,

New York City time, on the Purchase Date, a principal amount of Series D Bonds equal to
the amount of Purchased Bonds purchased with money from the Bank Purchase Account
shall be made available by the Tender and Paying Agent to the Remarketing Agent against

payment therefor.
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Series D Bonds purchased with money described in Section 2.11(b) and for which
no remarketing proceeds have been received to reimburse the Liquidity and Credit Facility
shall be Bank Bonds and shall be governed by Section 2.15. All Bonds shall be registered in
the maﬁner directed by the Remarketing Agent.

SECTION 2.14. Draws on Liquidity and Credit Facility to Pay Purchase Price.

The Tender and Paying Agent, on each day on which Series D Bonds are required to be
purchased pursuant to Section 2.04, is directed to request payments under the Liquidity and
Credit Facility, if any, by such times and in such manner as shall be required to receive on
the Purchase Date immediately available funds sufficient to pay the Purchase Price of
Purchased Bonds, to the extent and in the manner provided herein, and to deposit the
proceeds of such drawings in the Bank Purchase Account pending application of such
money to the payment of the Purchase Price of such Bonds, and to the extent not required
for such purposes to the reimbursement of the Bank. In no event shall payment be
réquested or made under a Liquidity and Credit Facility to pay the Purchase Price of any
Bank Bonds.

SECTION 2.15. Transfer and Exchange of Bonds. All Bonds are transferable

or exchangeable by the Registered Owner thereof; in person or by the Registered Owner's
attorney duly authorized in writing, at the principal corporate trust office of the Bond

Registrar in the Bond Register, upon surrender of such Bonds accompanied by delivery of a

~duly executed instrument of transfer or exchange in a form approved by the Bond Registrar.

Whenever any Bond or Bonds shall be surrendered for transfer or exchange, the Bond
Registrar shall execute and deliver a new Bond or Bonds of Authorized Denominations of
the same series, interest rate, maturity date and aggregate principal amount, except that the
Bond Registrar may require the payment by any Registered Owner requesting such transfer
or exchange of any tax or other governmental charge required to be paid with respect to
such transfer or exchange. Any Bank Bonds transferred to another Bank Bondholder shall

bear a legend to the effect that such Bank Bond is subject to the restrictions on transfer

39 -

M:ACLERK\ORDS&MOT\12686.doc




w NN

1

10
11
12
13
14

15

16

17

18

19

20

21

22

23

24

25

26

12686 2
described in the Liquidity and Credit Facility or Reimbursement Agreement and that, in
accordance with the Liquidity‘ and Credit Facility or Reimbursement Agreement, such Bank
Bond must be tendered for purchase upon successful remarketing thereof and if not so
tendered such Bank Bond shall cease to be a Bank Bond and shall cease to bear interest at
the Bank Interest Rate. All Bonds surrendered pursuant to the provisions of this
Section 2.15 shall be cancelled by the Bond Registrar, shall not be redelivered anci shall be
disposed of as directed by the county, except that the Bond Registrar may, but shall not be
required to, destroy any cancelled Bonds.

The Bond Registrar shall not be required to transfer or eXchénge any Bonds
(1) during the period commencing on the date that is ten (10) days prior to the date of
selection of Bonds for redemption and ending on such date of selection, (ii) selected for
redemption in whole or in part or (iii) during the period from the Record Date to the next
succeeding Interest Payment Date.

SECTION 2.16. Initial Immobilization of Bonds; Depository Provisions. The
Bonds initially shall be held in fully immobilized form by DTC acting as depository pursuant

to the terms and conditions set forth in the Blanket Issuer Letter of Representations
heretofore executed on behalf of the county. Neither the county nor the Bond Registrar
shall have any responsibility or obligation to DTC participants or ihe persons for whom they
act as nominees with respect to the Bonds with respect to the accuracy of any records
maintained by DTC or any DTC participant, the payment by DTC or any DTC participant
of any amount in respect of principal or redemption price or interest on the Bonds, any'
notice which is permitted or required to be given to Registered Owners under this ordinance
(except such notice as is required to be given by the county to the Bond Registrar or to
DTC), the selection by DTC or any DTC participant of any person to receive payment in
thev event of a partial redemption of the Bonds or any consent given or other action taken by

DTC as owner of the Bonds.
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The Bonds initially shall be issued in denominations equal to the aggregate principal
amount of each maturity and initially shall be registered in the name of CEDE & Co., as the
nominee of DTC. The Bonds so registergd shall be held in fully immobilized form by DTC
as depository. For so long as any Bonds are held in fully immobilized form, DTC, its
successor or any substitute depository appointed by the county, as applicable, shall be
deemed to be the Registered Owner for all purposes hereunder and all references to
Registered Ov&ners, bondowners, bondholders, owners or the like shall mean DTC or its
nominees and shall not mean the owners of any beneficial interests in the Bonds. Registered
ownership of such Bonds, or any portions thereof, may not thereafter be transferred except:

(1) To any successor of DTC or its nominee, if that successor shall be
qualified under any applicable laws to provide the services proposed to be provided by it;
(i) = To any substitute depository appointed by the county pursuant to this
subsection or such substitute depository's successor; or
(iif)  To any person as herein provided if the Bonds are no longer held in
immobilized fom.

Upon the resignation of DTC or its successor (or any substitute depository or its
successor) from its functions as depository, or a determination by the county that it is no
longer in the best interests of beneficial owners of the Bonds to continue the system of book
entry transfers through DTC or its successor (or any substitute depository or its successor),
the county may appoint a substitute depository. Any such subsfitute depository shall be
qualified under any applicable laws to provide the servicés proposed to be provided by it.

| In the case of any transfer pursuant to clause (1) or (2) of the second paragraph of
this subsection, the Bond Registrar, upon receipt of all outstanding Bonds together with a
written request on behalf of the county, shall issue a single new Bond for each maturity of
Bonds then outstanding, registered in the name of such successor or such substitute

depository, or their nominees, as the case may be, all as specified in such written request of

the county.
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In the event that DTC or its successor (or substitute depository or its successor)
resigns from its functions as depository, and no substitute depository can be obtained; or the
couﬁty detefmines that beneficial owners of the Bonds be able to obtain Bond certificates,
the ownership of Bonds may be transferred to any person as herein provided, and the Bonds
shall no longer be held in fully immobilized form. The county shall deliver a written request
to the Bond Registrar, together with a supply of definitive Bonds, to issue Bonds as herein
provided in any authorized denomination. Upon receipt of all then outstanding Bonds by
the Bond Registrar, together with a written request on behalf of the county to the Bond
Registrar, new Bonds shall be issued in such denominations and registered in the names of
such persons as are requested in such a written request.

C. Place,iManner and Medium of Payment. Both principal of and interest on
the Bonds shall be payable in lawful money of the United States of America. For so long as
outstanding Bonds are registered in the name of CEDE & Co., or its registered assigns, as
nominee of DTC, payments of principal of and interest on the Bonds shall be made in same
day funds on the date such payment is due and payable at the place and in the manner
provided in the Blanket Issuer Letter of Representations.

SECTION 2.17. Execution of Bonds. The Bonds shall be executed on behalf

of the county with the manual or facsimile signatures of the county executive and the clerk

of the county council, and shall have the seal of the county impressed or imprinted thereon.

In case either or both of the officers who shall have executed the Bonds shall cease
to bewan officer or officers of the county before the Bonds so signed shall have been
authenticated or delivered by the Bond Registrar, or issued by the county, such Bonds may
nevertheless be authenticated, delivered and issued and upon such authentication, delivery
and issuance, shall be as binding upon the county as though those who signed the same had
continued to be such officers of the county. Any Bond also may be signed and attested on

behalf of the county by such persons as at the actual date of execution of such Bond shall be
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the proper officers of the county although at the original date of such Bond any such person
shall not have been such officer of the county.

SECTION 2.18. Bond Registrar. The county hereby adopts the system of

‘registration specified and approved by the Washington State Finance Committee for the

Bonds. The Bond Registrar shall keep, or cause to be kept, at its principal corporate trust
office, sufficient books for the registration and transfer of the Bonds which shall at all times
be open to inspection by the county. Such Bond Register shall contain the name and
mailing address of the owner of each Bond or nominee of such owner and the principal
amount and number of Bonds held by each owner or nominee. The Bond Registrar is
authorized, on behalf of the county, to autﬁenticate and deliver the Bonds transferred or
exchanged in accordance with the provisions of such Bonds and this Ordinance and to carry
out all of the Bond Registrar's powers and duties under this Ordinance.

.The Bond Registrar shall be responsible for its representations contained in the
Certificate of Authentication on the Bonds. ' The Bond Registrar may become the owner of
Bonds with the same rights it would have if it were not the Bond Registrar.

SECTION 2.19. Mutilated, Lost, Stolen or Destroyed Bonds. If any Bond

shall become mutilated, the Bond Registrar shall authenticate and deliver a new Bond of
like series, principal amount, date, interest rate and tenor in exchange and substitution for
the Bond so mutlilated, upon the Registered Owner's paying the expenses and charges of the
county and the Bond Registrar in connection therewith and upon surrender to the Bond
Registrar of the Bond so mutilated. Every mutilated Bond so surrendered shall be canceled
and destroyed by the Bond Registrar. |

In case the Bonds or any of them shall be lost, stolen or destroyed, the Bond
Registrar may authenticate and deliver a new Bond or Bonds of like series, principal
amount, interest rate, date, and tenor to the Registered Owner thereof upon the Registered
Owner's paying the expenses and charges of the county and the Bond Registrar in

connection therewith and upon his/her filing with the Bond Registrar evidence satisfactory
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to the Bond Registrar that such Bond or Bonds were actually lost, stolen or destroyed and
of his/her ownership thereof, and upon furnishing the county and Bond Registrar with
indemnity satisfactory to the Finance director and the Bond Registrar.
ARTICLE III
REDEMPTION OF BONDS*
SECTION 3.01. Optional Redemption.

() Variable Rate Bonds. The Series D Bonds bearing interest at a

Variable Rate shall be subject to optional redemption by the county in whole or in part at a
redemption price of par on any date, plus accrued interest, if any, to the redemption date.

(b)  Fixed Rate Bonds. The Bonds bearing interest at Fixed Rates shall

be subject to optional redemption by the county during the periods specified in the Purchase
Contract and the Purchase Offer, in whole or in part at any time, at the redemption prices
(expressed as a percentage of the principal amount) plus accrued interest, if any, to the
redemption date as set forth in the Purchase Contract and the Purchase Offer; provided, that
the Series C Bonds shall not be called for optional redemption prior to maturity under this
Section 3.01 without the prior consent of the PFD. |

(¢)  Liquidity and Credit Facility. Anything herein to the contrary

notwithstanding, the redemption price of Variable Rate Bonds upon an optional mandatory
or extraordinary mandatory redemption shall be paid solely from amounts paid under the
Liquidity and Credit Facility.

SECTION 3.02. Mandatory Redemption. Except as otherwise provided in

Section 2.03(d)(i), the Bonds are subject to mandatory sinking fund redemption prior to
their stated maturity in part by lot in such manner as may be designated by the Bond
Registrar at a redemption price equal to the principal amount of the Bonds to be redeemed,
without premium, plus accrued interest thereon to the date of redemption, on the dates énd

in the amounts set forth in the Purchase Contract and the Purchase Offer.
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Any mandatory sinking fund redemption may be satisfied by purchases of Bonds by
the county in the open market at prices not to exceed par plus accrued interest, which
purchases will be credited against the mandatory sinking fund redemptions at one hundred

percent (100%) of the principal amount of Bonds so purchased.

SECTION 3.03. Extraordinary Mandatory Redemption. The Series B Bonds,
the Series C Bonds and the Series D Bonds are subject to extraordinary mandatory
redemption in whole on September 11, 1997'(or such later date determined in accordance
with this section) if the county has not received by August 20, 1997, an opinion of Bond
Counsel to the effect that the State Supreme Court has affirmed the Superior Court Ruling
in all respects material to the validity of the Bonds, the sources of their repayment and the
use of their proceeds or that any matters not affirmed by the State Supreme Court are not
material to such issues. The extraordinary mandatory redemption date set forth above (the
"Extraordinary Mandatory Redemption Date") shall be extended only upon delivery to the
PFD and its escrow agent not less than thirty (30) days prior to the then applicable
Extraordinary Mandatory Redemption Date of: (i) a certificate signed by the Finance
director, specifying the new Extraordinary Mandatory Redemption Date and the date by
which the Bond Counsel opinion must be received and setting forth instructions.for
investment of amounts on deposit in the Escrow Accounts, and any additional amounts
required to be deposited therein, such that as of the new Extraordinary Mandatory
Redemption Date the amounts on deposit in the Escrow Accounts and investment earnings
thereon, will be sufficient to pay interest on the Series B Bonds, the Series C Bonds and the
Series D Bonds as such interest payments shall come due, and the principal, premium, if
any, and interest thereon on such new Extraordinary Mandatory Redemption Date; and (i1)
an opinion or certificate of a certified public accountant or firm thereof verifying the
mathematical accuracy of the calculations contained in the foregoing certificate. Upon
receipt by the PFD and its Escrow Agent of the foregoing items, the new Extraordinary

Mandatory Redemption Date set forth in the foregoing county certificate shall for all
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purposes of the Ordinance be deemed to the Extraordinary Mandatory Redemption Date
and supersede the previously applicable Extraordinary Mandatory Redemption Date
thereunder. '

The Series B Bonds, the Series C Bonds and the Series D Bonds may also be
redeemed prior' to the Extraordinary Mandatory Redemption Date upon receipt by the

county, the PFD and its escrow agent of an opinion of Bond Counsel to the effect that the

‘approving opinion described above cannot be given; provided, that adequate funds are

available to redeem the Bonds to such earlier redemption date determined by the county.

The Series B Bonds, the Series C Bonds and the Series D Bonds shall be redeemed
upon an Extraordinary Mandatory Redemption in accordance with this Section 3.03 at the
price or prices set forth in the Purchase Contract, plus accrued interest to the date of
redemption; provided, that the Series D Bonds while at a Variable Rate shall be redeemed at
a price of par, plus accrued interest to the date of redemption.

Upon receipt of the Bond Counsel opinion described in the first sentence of this
Section 3.03, the Extraordinary Mandatory Redemption described in this section shall no
longer be applicable to the Series B Bonds, the Series C Bonds or the Series D Bonds.

SECTION 3.04. Partial Redemption. Ifless than all the Bonds are called for

redemption, the particular Bonds or portions thereof to be redeemed shall be selected by the
Bond Registrar by lot in such manner as the Bond Registrar in its discretion may deem
proper, in the principal amount designated to the Bond Registrar by the county or otherwise
as required by this Ordinance; except, however, that the portion of any Bond not to be
redeemed shall be in an Authorized Denomination and that in connection with any
redemption of Bonds, the Bond Registrar shall first select for redemption any Bank Bonds.
The county may select the Bonds and maturity thereof to be optionaily redeemed; provided,
that in all events Bank Bonds shall be selected for redemption first.

In selecting Bonds for redemption, the Bond Registrar shall treat each Bond as

representing that number of such Bonds which is obtained by dividing the principal amount
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- of such Bonds by the then-minimum Authorized Denomination. Ifit is determined that

some portion, but not all, of the principal amount represented by any such Bonds is to be
called for redemption, then, upon notice of intention to redeem such portiori, the Registered
Owner of such Bond shall forthwith surrender such Bonds to the Registrar for (A) payment

to such Registered Owner of the redemption price of the portion of principal amount called

-for redemption, and (B) delivery to such Registered Owner of a new Bond or Bonds in the

aggregate principal amount of the unredeemed balance of the principal amount of such
Bond. New Bonds representing the unredeemed balance of the principal amount of such
Bonds shall be delivered to the Registered Owner. If the Registered Owner of any sﬁch
Bond shall fail to present such Bonds to the Bond Registrar for payment and exchange as

aforesaid, such Bond nevertheless shall become due and payable on the date fixed for

‘redemption to the extent of the portion of principal amount called for redemption (and to

that extent only) and interest thereon shall cease to accrue. _
Notwithstanding the foregoing, if the Bonds are held in fully immobilized form with

DTC, Bonds shall be selected for redemption in accordance with the Letter of

Representations; provided, however, that in all cases Bank Bonds shall be redeemed first.

SECTION 3.05. Notice of Redemption. The Bond Registrar shall give notice

of redemption by first-class mail (except that if'a Registered Owner owns one million
dollars ($1,000,000) or more in aggregate principal amount of any series of Bonds such
notice shall be given by certified mail, return receipt requested) at least thirty (30) days but
not more than sixty (60) days prior to the date fixed for redemption to the Registered
Owners of the Bonds to be rédeemed at the address for each such Registered Owner of the
Bonds shown in the Bond Register; provided, that for an extraordinary mandatory
redemption pursuant to Section 3.03, such notice shall be given at least fifteen (15) days

prior to the date fixed for redemption. The failure to duly give such notice, or any defect

~ therein, shall not affect the validity of any proceedings for the redemption of Bonds with

respect to which no such failure or defect occurred. In addition, notice of redemption shall
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be sent by certified mail, return receipt requested, contemporaneously with such mailing to
the Securities Depositories and to two or more Information Services. A second notice of
redemption shall be given by registered or certified mail, return receipt requested, mailed
not less than sixty (60) nor more than ninety (90) days after the redemption date to any
Registered Owner of Bonds to be redeemed that has not surrendered the Bonds called for
redemption, at his or her address shown on the Bond Register. Records of the Bond
Registrar showing that such notice was mailed as required by this section shall be conclusive
evidence of the giving of such notice. Upon presentation and surrender of the Bonds 50
called for redemption at the place or places of payment; such Bonds shall be redeemed.

With respect to any notice of optional redemption of Bonds, unless upon the giving
of such notice such Bonds or portions thereof shall be deemed to have been paid within the
meaning hereof, such notice shall state that such redemption shall be conditioned upon the
receipt by the Bond Registrar on or prior to the dafe fixed for such redemption of money
sufficient to pay the principal of, premium, if any, and interest on such Bonds or portions
thereof to be redeemed, and that if such money has not been so received such notice shall be
of no force and’eﬁ“ect and the county shall not be required to redeem such Bonds or
portions thereof. | If such notice of redemption contains such a condition and such money is
not so received, the redemption shall not be made and the Bond Registrar shall within five
(5) days thereafter give notice, in the manner in which the notice of redemption was given,
that such money was not so received.

All notices of redemption shall be dated and shall state:

A the redemption date;
B. the redemption price;
C. if less than all outstanding Bonds are to be redeemed, the identification (and,

in the case of partial redemption, the respective principal amounts) of the Bonds to be

redeemed,

48 -

MACLERK\ORDS&MOT\12686.doc




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

12686

D. that on the redemption date the redemption price will become due and
payable upon each such Bond or portion thereof called for redemption, and that interest
thereon shall cease to accrue from and after said date; and

E. the place where such Bonds are to be surrendered for payment of the
redemption price, which place of payment shall be either of the principal offices of the Bond
Registrar. |

Such notice of redemption shall be mailed within the same period, postage prepaid,
to Moody's and S&P at their offices in New York, New York, or their successors, and to
such other persons and with such additional information as the Finance director shall deem
appropriate, but such mailings shall not be a condition precedent to the redemption of the
Bonds.

Each check or other transfer of funds issued for such purpose shall bear the CUSIP
number identifying, by issue and maturity, the Bonds being redveemed with the proceeds of
such check or other transfer.

The requirements of this section shall be deemed to be complied with when notice is
mailed as provided herein whether or not it is actually received by the Registered Owner.

Notwithstanding the foregoing, if the Bonds are held in fully immobilized form with

DTC, notice of redemption shall be given in accordance with the Blanket Issuer Letter of

Representations.
ARTICLE IV
FUNDS AND ACCOUNTS
SECTION 4.01. Bond Fund. There has heretofore been created a special fund

of the county known as the "Limited Tax General Obligation Bond Redemption Fund" (the
"Bond Fund"). A "Debt Service Account" has heretofore been established in the Bond
Fund. | The county hereby obligates and binds itself to cause to be set aside and paid into
said account amounts sufficient, together with accrued interest received at the time of

delivery of the Bonds, income from the investment of money in the Debt Service Account, if
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any, and any other money on deposit in the Debt Service Account and legally available
therefor, to pay the principal of and interest on outstanding Bonds as the same respectively
become due and payable, or to reimburse the Bank for such payments made under the
Liquidity and Credit Facility.

For each series of the Bonds, there is hereby authorized to be created a special
subaccount in the Debt Service Account. All money required by this Section 4.01 of this
Ordinance to be deposited into the Debt Service Account for the payment of principal and
interest on such series of the Bonds shall be deposited into the debt service subaccount
created for such series. Money in such subaccount shall be treated in all respects as all
other money in the Debt Service Account but shall be accounted for separately for the
purpose of calculating amounts required to be paid to the federal government pursuant to
Section 5.03 of this Ordinance.

B. Term Bond Payment Subaccount. A "Term Bond Payment Account" has

heretofore been established in the Bond Fund. The county shall deposit to the Term Bond
Payment Account, on or before the first day of December of each year, additional money
which together with available income from the investment of money in the Term Bond
Payment Account will be sufficient to retire by purchase or by redemption pursuant to call
any Bonds that are Term Bonds on or before such payment dates and in at least such
principal amounts as are set forth herein for, such bonds. The amounts so paid into the
Term Bond Payment Account shall be used for the sole purpose of purchasing or redeeming
any Bonds on or before their respective scheduled paymeht dates, or to reimburse the Bank
for such payments made under the Liquidity and Credit Facility, provided that, if more than
the required principal amount of such Term Bonds shall be retired by such purchase or
redemption in any given year, the amount required to be purchased or redeemed in the next
succeeding year or years may be reduced accordingly.

C. Liquidity and Credit Facility Account. A “Liquidity and Credit Facility

Account” is hereby created to be held by the Tender and Paying Agent. The Tender and
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Paying Agent shall deposit in the Liquidity and Credit Facility Account, from time to time,
the amounts paid under the Liquidity and Credit Facility to pay principal, interest and
redemption price on the Variable Rate Bonds (but not the Purchase Price thereof). The
county shall withdraw moneys held in the Liquidity and Credit Facility Accountr pursuant to
the Tender and Paying Agent Agreement in such amounts and at such times as are
necessary to maké payments of principal, interest and redemption pricé on the Variable Raté
Bonds when due and payable.

All amounts paid under the Liquidity and Credit Facility to pay principal, interest
and redemption price on the Variable Rate Bonds which are not required to be used for
such purposes on the date such moneys are received by the Tender and Paying Agent shall
be promptly remitted by the Tender and Paying Agent to the Bank. Notwithstanding
anything to the contrary contained herein,‘ the Tender and Paying Agent shall at all times-
hold amounts received from the Bank under the Liquidity and Credit Facility separate and
apart from all other funds, and shall not commingle such funds with any other amounts
received from other sources.

SECTION 4.02. Pledge of Taxation and Credit. The county hereby

irrevocably covenants and agrees, for as long as any of the Bonds are Outstanding and
unpaid, that each year it will include in its budget and levy an ad valorem tax upon all the
property within the county subject to taxation in an amount that will be sufficient, together
with all other revenues, taxes and money of the county legally available for such purposes
including the revenues, taxes and money pledged pursuant to Section 4.03 hereof, to pay
the principal of and interest on the Bonds as the same shall become due or to reimburse the
Bank for payments made under the Liquidity and Credit Facility. All such taxes so collected
shall be paid into the Bond Fund no later than the date such funds are required for the
payment of principal and interest on the Bonds.

The county hereby irrevocably pledges that the annual tax provided for herein to be

levied for the payment of such principal and interest shall be within and as a part of the tax
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levy permitted to counties without a vote of the people, and that a sufficient portion of each
annual levy to be levied and collected by the county prior to the full payment of the
principal of and interest on the Bonds will be and is hereby irrevocably set aside, pledged
and appropriated for the payment of the principal of and interest on the Bonds or to
reimburse the Bank for payments made under the Liquidity and Credit Facility.

The full faith, credit and resources of the county are hereby irrevocably pledged for
the annual levy and collection of said taxes and for the prompt payment of the principal of
and interest on the Bonds as the same shall become due or to reimburse the Bank for
payments made under the Liquidity and Credit Facility.

SECTION 4.03. Pledge of Sﬁecial Revenues.

(a) So long as the Series A-1 Bonds, the Series B Bonds and the
Series D Bonds shall remain Outstanding, the county irrevocably covenants and agrees to

levy the following taxes and collect the following revenues in each fiscal year and hereby

_pledges the proceeds of such taxes and revenues to payment of the Series A-1 Bonds, the

Series B Bonds and Series D Bonds, or to reimburse the Bank for payments made under the
Liquidity and Credit Facility to be used in the following order of priority:
(1) Food and Beverage Taxes;
(2)  Car Rental Taxes;
3) County Sales Taxes;
(4)  State Lottery Receipts; and
%) State License Plate Receipts.
(b).  Solong as the Series A-2 Bonds and the Series C Bonds shall remain
Outstanding, the county irrevocably covenants and agrees to levy the following taxes and
collect the following revenues in each fiscal year and hereby pledges the proceeds of such
taxes and revenues to payment of the Series A-2 Bonds and Series C Bonds, to be used in
the following order of priority: »‘

(1) Stadium Admissions Taxes;
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(2)  payments by or on behalf of the Club made pursuant to (1) the
Ballpark Operations and Lease Agreement dated as of December 23, 1996, as amended,
between the Club and the PFD and (i) Amendment No. 5;

?3) Car Rental Taxes;

(4j Food and Beverage Taxes,

5) County Sales Taxes;

(6)  State Lottery Receipts; and

(7) - State License Plate Receipts.

SECTION 4.04. Special Taxes and Revenue. The county shall account for

each special tax and revenue source identified in Section 4.03 separately and shall deposit
proceeds of the County Sales Taxes, the State Lottery Receipts and the State License Plate
Receipts which are not needed to pay debt service on the Bonds in a current fiscal year into
the Bond Fund. Such excess amounts shall be further segregated into a separate
subaccount entitled "Excess Debt Service Account" to defease or redeem bonds or to be
used in subsequent years in the event that the special taxes and revenues pledged to pay
debt service on the Bonds in such years, are not sufficient to pay such debt service. In the
event that proceeds of the Food and Beverage Taxes or Car Rental Taxes in any fiscal year
exceed the amount required in such fiscal year for debt service on the Bonds, after
application of the special taxes and revenues in the order of priority set forth in
Section 4.03, then such excess amounts shall be used to defease or redeem Bonds in
accordance with this Ordinance and the Act in a manner directed by the Finance director.
The proceeds of the Stadium Admissions Taxes shall be held separate and apart by
the county in a special trust account with the fiscal agency of the State of Washington and
designated solely for the payment of debt service on the Series A-2 Bonds and the Series C
Bonds so long as such Bonds remain Outstanding, and shall be applied for such purpose
prior to any request or demand for payments from the Club pursuant to Section 4.03(b)(2).

Series C Bonds shall not be called for optional redemption prior to maturity pursuant to
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Section 3.01 or defeased without the consent of the PFD. Under no circumstances shall -
Stadium Admissions Taxes be used for any purpose whatsoever except to pay debt service
on the Series A-2 Bonds and the Series C Bonds until such time as no Bonds remain
Outstanding. At such time, such tax revenues may be used for any lawful purpose.

SECTION 4.05.  Disposition of Proceeds of Bonds. The proceeds of each

series of the Bonds shall be deposited as follows:
All proceeds of the Series B Bonds, the Series C Bonds and the Series D Bonds and

an amount of Series A proceeds determined by the Finance director to be necessary to pay

principal, premium, if any, and interest on the Series B Bonds, Series C Bonds and Series D

Bonds, upon an Extraordinary Mandatory Redemption shall be deposited in the Equipment
and Building Acquisition Fund and immediately transferred to the PFD for deposit with an
escrow agent in a special trust or escrow account for each series pursuant to Amendment
No. 5.

All proceeds of the Series A-1 Bonds and Series A-2 Bonds, except those
transferred to the PFD as provided above, shall be deposited respectively in separate
accounts of the Equipment and Building Acquisition Fund, a tier one fund managed by the
Office of Budget and Strategic Planning previously established by the county (the "Series A
Bonds Proceeds Accounts"). Amounts on deposit therein shall be used to pay the costs of
issuing the Bonds as determined by the Finance director, and for any other lawful purpose.
Upon receipt by the county of the opinion of Bond Counsel described in Section 3.03,
amounts remaining in the Series A Bonds Proceed Accounts shall be transferred to the PFD
pursuant to Amendment No. 5.

Upon receipt by the county, the PFD and the escrow agent of the PFD of the
opinion of Bond Counsel described in Section 3.03, amounts held on deposit in the Escrow
Accounts established by the PFD shall be released in accordance with Amendment No. 5;
provided, that from amounts in the Escrow Accounts, the PFD will repay amounts owed to

the county for advances to the PFD.
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Upon an Eitraordinary Mandatory Redemption as described in Section 3.03,
amounts on deposit in the Escrow Accounts of the PFD shall be applied in accordance with

Amendment No. 5 to redeem the Series B Bonds, the Series C Bonds and the Series D

Bonds.

FSECTION 4.06. ﬁ Investment of Funds and Accounts.

A Money in the Bond Fund and accounts or subaccounts therein shall be
invested in any investments permitted for funds of the county; provided, that moneys in the
Liquidity and Credit Facility Account, the Remarketing Account and the Bank Purchase
Account shall be held uninvested.

B. | Obligations purchased as an investment of money in the Bond Fund and
accounts or subaccounts therein shall be deemed at all times to Be a part of such respective
fund, account or subaccount and the income or interest earned, profits realized or losses
suffered by a fund, account or subaccount due to the investment thereof shall be retained in,
credited or charged, as the case may be, to such fund or account.

C. In computing the amount in any fund or account under the provisions of this
ordinance, obligations purchased as an investment of money therein shall be valued at the
cost or market price thereof, whichever is lower, inclusive of accrued interest.

| ARTICLE V
REPRESENTATIONS, WARRANTIES, COVENANTS AND AGREEMENTS OF
| COUNTY

SECTION 5.01: Certain Covenants. The county makes the following

representations, warranties, covenants and agreements for the benefit of the Registered
Owners from time to time of the Bonds:

A The coﬁnty has full legal right, power and authority to adopt this ordinance,
to sell, issue and deliver the Bonds as provided herein, and to carry out and consummate all

other transactions contemplated by this Ordinance.
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B. By all necessary official action prior to or concurrently herewith, the county
has duly authorized and approved the execution and delivery of, and the performance by the
county of its obligations contained in, the Bonds and in this Ordinance and the
consummation by it of all other transactions necessary to effectuate this Ordinance in
connection with the issuance of the Bonds, and such authorizations and approvals are in full
force and effect and have not been amended, modified or supplemented in any material
respect.

C. This Ordinance constitutes a legal, valid and binding obligation of the
county.

D. The Bonds, when issued, sold, authenticated‘and delivered, will constitute
the legal, valid and binding general obligations of the county. |

E. The adoption of this Ordinance, and compliance on the county's part with
the provisions contained herein, will not conflict with or constitute a breach of or default
under any constitutional provisions, law, administrative regulation, judgment, decree, loan
agreement, indenture, bond, note, resolution, ordinance, motion, agreement or other
instrument to which the county is a party or to which the county or any of its property or
assets are otherwise subject.

F. The county finds and covenants that the Bonds are issued within all statutory
and constitutional debt limitations applicable to the county.

G. None of the proceeds of the Bonds will be used for any purpose other than
as provided in this Ordinance, and the county shall not suffer any amendment or supplement
to this Ordinance, or any departure from the due performance of the obligations of the
county hereunder, which might materially adversely affect the rights of the Registered
Owners from time to time of the Bonds. |

H. All acts, conditions and things required by the Constitution and statutes of
the State and the King County Charter and ordinances of the county to exist, to have

happened, been done and performed precedent to and in the issuance of the Bonds have
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happened, been done and performed and that the issuance of the Bonds does not violate any
constitutional, statutory or other limitation ﬁpoh the amount of bonded indebtedness that
the county may incur.

SECTION 5.02. Tax-Exemption. The county shall comply with the provisions

of this section unless, in the written opinion of nationally-recognized bond counsel to the

county, such compliance is not required in order to maintain the exemption of the interest

- on the Series A-1 Bonds, Series B Bonds and Series D Bonds from federal income taxation.

The county hereby covenants that it will not make any use of the proceeds from the
sale of the Series A-1 Bonds, Series B Bonds or Series D Bonds or any other funds of the
county which may be deemed to be proceeds of such Bonds pursuant to Section 148 of the
Code and thé applicable regulations thereunder which will cause such Bonds to be
"arbitrage bonds" within the meaning of said section and said regulations. The county will
comply with the applicable requirements of Section 148 of the Code (or any successor
provision thereof applicable to the Series A-1 Bonds, Series B Bonds or Series D Bonds)
and the applicable regulaﬁons thereunder throughout the term of the Series A-1 Bonds,
Series B Bonds or Series D Bonds.

The county further covenants that it will not take any action or permit any action to
be taken that would cause the Series A-1 Bonds, Series B Bonds or Series D Bonds to
constitute "private activity bonds" under Section 141 of the Code. To further assist in
ensuring that such Bonds will not constitute "private activity bonds," the county covenants
during such time as any Bonds remain Outstanding, that it will not levy the admissions taxes
authorized under Section 203(3)(b) of the Act and RCW 36.38.010(b).

The County reasonably expects that $45 million of construction expenditures will be
paid with money from the Club pursuant to agreements between the Club and the PFD with
respect to the construction and use of the baseball stadium.

SECTION 5.03. Arbitrage Rebate. The county will pay the Rebate Amount, if

any, to the United States of America at the times and in the amounts necessary to meet the
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requirements of the Code to maintain the federal income tax exemption for interést
payments on the Series A-1 Bonds, Series B Bonds or Series D Bonds, in accordance with
the Arbitrage and Tax Certification, and will otherwise corhply with the covenants,
agreements and undertakings in such Arbitrage and Tax Certificate.
ARTICLE VI
- MISCELLANEOUS
SECTION 6.01. Sale of Bonds; Official Statement. The Series B Bonds, the

Series C Bonds and the Series D Bonds shall be sold to Smith Barney Inc. as representative
of the underwriters, under the terms of the Purchase Contract. The Series A Bonds shall be
sold to Bank of America National Trust and Savings Association doing Business as Seafirst
Bank under the terms of the Purchase Offer. The Finance director is hereby authorized to
execute the Purchase Contract and the Purchase Offer on behalf of the county.

The preliminary official statements for the Series B Bonds, Series‘C Bonds and
Series D Bonds are hereby degmed final as of their respective dates within the meaning of
SEC Rule 15¢2-12. The Finance director is heréby authorized to review and approve on
behalf of the county the final Official Statements for the Series B Bonds, Series C Bonds
and Series D Bonds. The proper county officials are hereby authorized and directed to do
everything necessary for the prompt execution and delivery of the Bonds, in accordance
with the Purchase Contract and the Purchase Offer.

SECTION 6.02. Undertaking to Provide Ongoing Disclosure.

(a) Contract/Undertaking. This section 6.02 constitutes the county's

written undertaking for the benefit of the Registered Owners and Beneficial Owners of the

Bonds as required by Section (b)(5) of the Rule.

(b) Continuing Disclosure. The Series D Bonds initially are not subject

‘to Rule 15¢2-12(b)(5) of the Commission (the "Rule"), relating to continuing disclosure

requirements. Upon the conversion of interest on the Series D Bonds to Fixed Rates, or at
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any other time upon receipt by the county of an opinion of Bond Counsel to the effect that
such compliance is required, the county shall comply with the Rule.

(c)  Financial Statements/Operating Data. The county agrees with
respect to the Bonds, to provide or cause to be provided to each NRMSIR and to the SID,

if any, in each case as designated by the Commission in accordance with the Rule, the

following .annual financial information and operating data for the prior fiscal year
(commencing in 1998 for the fiscal year ended December 31, 1997):

(1)  Annual financial statements prepared in accordance with the
Budget Accounting and Reporting System prescribed by the Washington State Auditor
pursuant to RCW 43.09.200 (or any successor statute) and generally of the type included in
the official statements for the Bonds under the heading "Appendix B: Audited 1995
Financial Statements";

2) A summary of budgeted general fund re\-/enues and
appropriations; |

3) A summary of the assessed valuation of taxable property in
the county;

(4) A summary of fhe ad valorem property tax levy and
delinquency rate;

(5) A schedule of the aggregate annual debt service on tax-

~ supported indebtedness of the county;

(6) A summary of outstanding tax-supported indebtedness of the
county;,

(7) A summary of revenues collected with regard to Food and
Beverage Taxes, Car Rental Taxes, County Sales Taxes, State Lottery Receipts, State
License Plate Receipts and Stadium Admission Taxes, and a summary of any amounts paid

by. the Club as described in Section 4.03(b)(2) of this Ordinance.
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Such annual information and operating data described above shall be provided on or
before seven months after the end of the county's fiscal year. The county's fiscal year
currently ends December 31. The county may adjust such fiscal year by providing written
notice of the change of fiscal year to each then existing NRMSIR and the SID, if any. In
lieu of providing such annual financial information and operating data, the county may
cross-reference to other documents provided to the Commission or to the NRMSIR and the
SID and, if such document is a final official statement within the meaning of the Rule,
available from the MSRB.

If not provided as part of the annual financial information discussed above, the
county shall provide the county's audited annual financial statement prepared in accordance
with the Budget Accounting and Reporting System prescribed by the Washington State
Auditor pursuant to RCW 43.09.200 (or any successor statute) when and if available to -
each then existing NRMSIR and the SID, if any.

(d)  Material Events. The county agrees to provide or cause to be

provided, in a timely manner, to the SID, if any, and to each NRMSIR or to the MSRB
notice of the occurrence of any of the following events with respect to the Bonds, if
material:

(1)  Principal and interest payment delinquencies;

(2)  Non-payment related defaults;

| 3) Unscheduled draws on debt service reserves reflecting

financial difficulties;

(4)  Unscheduled draws on credit enhancements reflecting
financial difficulties;

(5) Sgbstitution of credit or liquidity providers, or their failure to

perform;
(6)  Adverse tax opinions or events affecting the tax-exempt

status of the Series A-1 Bonds, the Series B Bonds or the Series D Bonds;
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(7)  Modifications to rights of Bond holders;

(8) Bond calls (Optidnal, contingent or unscheduled calls of any
Bonds other than scheduled sinking fund redemptions for which notice is given pursuant to
Exchange Act Release 34-23856);

(9)  Defeasances;

(10)  Release, substitution or sale of property securing repayment
of the Bonds; and
(11)  Rating changes.

Solely for purposes of disclosure, and not intending to modify this undertaking, the
county advises with reference to items (3) and (10) above that, as of the date of this
Ordinance, no debt service reserves secure payment of the Bonds and no property secures
repayment of the Bonds.

(e) Notification Upon Failure to Provide Financial Data. The county
agrees to provide or cause to be provided, in a timely manner, to each NRMSIR or to the
MSRB and to the SID, if any, notice of its failure to provide the annual financial
information described in subsection (c) above on or prior to the date set forth in

subsection (c) above.

3] Termination/Modification. The county's obligations to provide
annual financial information and notices of material events shall terminate upon the legal
defeasance, prior redemption or payment in full of all of the Bonds. If such termination
occurs prior to the final maturity of the Bonds, the county shall give notice of such
termination in the same manner as for an event listed in Section 6.02(e). This section, or
any provision hereof, shall be null and void if the county (i) obtains an opinion of nationally
recognized bond counsel to the effect that those portions of the Rule which require this

section, or any such provision, are invalid, have been repealed retroactively or otherwise do
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not apply to the Bonds; and (ii) notifies each then existing NRMSIR and the SID, if any, of
such opinion and the cancellation of this section or any provision thereof.

Notwithstanding any other provision of this motion, the county may amend this
Section 6.02, and any provision of this Section 6.02 may be waived, with an approving
opinion of nationally recognized bond counsel.

In the event of any amendment or waiver of a provision of this Section 6.02, the
county shall describe such amendment in the next annual report, and shall include, as
applicable, a narrative explanation of the reason for the amendment or waiver and its impact
on the type (or in the case of a change of accounting principles, on the presentation) of
financial information or operating data being presented by the county. In addition, if the
amendment relates to the accounting principles to be followed in preparing financial
statements, (i) notice of such change shall be given in the same manner as for a material
event under subsection 3, and (ii) the annual report for the year in which the change is made
should present a comparison (in narrative form and also, if feasible, in quantitative form)
between the financial statements as prepared on the basis of the new accounting principles
and those prepared on the basis of the former accounting principles.

(g) Bond Owner's Remedies Under This Section. The right of any

Registered Owner or Beneficial Owner of the Bonds to enforce the provisions of this
section shall be limited to a right to obtain specific enforcement of the county's obligations
hereunder, and any failure by fhe county to comply with the provisions of this undertaking
shall not be an event of default with respect to the Bonds hereunder. For purposes of this
section, "Beneficial Owner" means any person who has the power, directly or indirectly, to
vote or consent with respect to, or to dispose of ownership of, any Bonds, including
persons holding Bonds through nominees or depositories.

(h)  Ratification. Any act performed consistent with the provisions of

this Ordinance and prior to its effective date is hereby ratified and confirmed.
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SECTION 6.03 General Authorization. The county executive, or his or her

designee is hereby authorized and directed to do everything necessary for the prompt sale,
issuance, execution and delivery of the Bonds, and for the proper use and application of the
proceeds of the sale thereof, and is hereby further authorized, notwithstanding the
provisions of any other ordinance, to execute such documents and agreements, with such
changes therein as are deemed necessary or advisable by the county executive, or his or her
designee, following consultation with Bond Counsel including, without limitation, the
Tender and Paying Agent Agreement, and the Reimbursement Agreement, and to take such
other actions as may be deemed necessary or advisable in connection therewith.

SECTION 6.04. Refunding or Defeasance. The county may issue advance

refunding bonds pursuant to the laws of the State or use money available from any other
lawful source to pay when due the principal of and interest on the Bonds, or any portion
thereof included in a refunding or defeasance plan, and to redeem and retire, refund or
defease all such then-outstanding Bonds and to pay the costs of the refunding or
defeasance. |

In the event that money and/or noncallable Government Obligations maturing at
such time or times and bearing interest to be earned thereon in amounts (together with such
money, if necessary) sufficient to redeem and retire, refund or defease part or all of the
Bonds in accordance with their terms, are set aside in a special account of the county‘ to
effect such redemption and retirement, and such money and the principal of and interest on
such Government Obligations are irrevocably set aside and pledged for such purpose, then
no further payments need be made into the Bond Fund for the payment of the principal of
and interest on the Bonds so provided for, and such Bonds shall cease to be entitled to any
lien, benefit or security of this Ordinance except the right to receive the money so set aside
and pledged, and such Bonds shall be deemed not to be Outstanding hereunder; provided,

that Variable Rate Bonds shall not be subject to defeasance as provided in this section.
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Within 30 days of the defeasance of any of the Bonds, the Bond Registrar shall
provide notice of defeasance of such Bonds to the registered owners of the Bonds and to
each NRMSIR and SID, if any, in accordance with the ongoing disclosure provisions of
Section 19 hereof.

SECTION 6.05. Open Market Purchase. The county reserves the right to

purchase any or all of the Bonds on the open market at any time at any price.

SECTION 6.06. Amendment to County/PFD Financing Agreement'.

(a) Use of Bond Proceeds by PFD. The PFD will provide for the release

of funds from its Escrow Accounts in accordance with Section 4.05, and will agree not to
take any action or permit any action to be taken that would cause the interest on the
Series A-1 Bonds, the Series B Bonds and the Series D Bonds to be included in gross

income for federal income tax purposes.

(b)  Parking Facility Financing and Construction Agreement. The PFD
will provide for the release of funds with respect to the Series C Bonds from its Escrow
Account in accordance with Section 4.05, subject to the PFD obtaining the concurrence of
the Club in a Parking Facility Financing and Construction Agreement, thereby confirming
the obligation of the Club to make the payments described under Section 4.03(b)(2) hereof
énd as required under Section 3.7.3 of the Operations and Lease Agreement between the
PFD and the Club.

(c) Amendment to County/PFD Agreement. The agreements described

in this Section 6.06 shall be incorporated into Amendment No. 5. Such amendment
substantially in the form of Exhibit C hereto is hereby approved and the county executive is
hereby authorized to execute such document in final form.

SECTION 6.07. Supplemental Ordinances.

(a) With Consent of Bondowners. This Ordinance, the Bonds and the

rights and obligations of the county, the Tender and Paying Agent, the Bond Registrar, the

Remarketing Agent, the Bank and the Registered Owners hereunder may be amended or

64 -

MACLERK\ORDS&MOT\12686.doc




w N

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

12686 %

supplemented at any time by an amendment hereof or supplement hereto which shall
become binding when the written consents of the Registered Owners of a majority in
aggregate principal amount of the affected Bonds then Outstanding, and of the Bank when a
Liquidity and Credit Facility is in effect and so long as the Bank is not in default under the
Liquidity and Credit Facility (but the Bank shall be under no liability by reason of giving or -
withholding such consent). No such amendmeht or supplement shall (1) reduce the rate of
interest on any Bond (including any Bank Bond) or extend the time of payment thereof or
reduce the amount of principal or redemption premiums, if any, on any Bond (including any

Bank Bond) or extend the maturity date thereof without the prior written consent of the

- Registered Owner of the Bond so affected, or (2) reduce the percentage of Registered

Owners whose consent is required for the execution of any amendment hereof or
supplement hereto, or (3) modify any of the rights or obligations of the Tender and Paying
Agent, the Bond Registrar or the Remarketing Agent without its prior written consent
thereto.

(b) Without Consent of Bondowners. This Ordinance, the Bonds and

the rights and obligations of the county, the Tender and Paying Agent, the Bond Registrar,
the Remarketing Agent, the Bank and the Registered Owners hereunder also may be
amended or supplemented at any time by an amendment hereof or supplement hereto which
shall become binding upon execution without the written consent of any Registered
Owners, but with the written consent of the Bank (which consent shall not be unreasonably
withheld) when a Liquidity and Credit Facility is in effect and so long as the Bank is not in
default under the Liquidity and Credit Facility, and if the amendment or supplement
modifies any of the rights or obligations of the Tender and Paying Agent, the Bond
Registrar or the Remarketing Agent hereunder, with the written consent of the Tender and
Paying Agent, the Bond Registrar or the Remarketing Agent, as applicable, only after
receipt of a Favorable Opinion of Bond Counsel and only for any one or more of the

following purposes:
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(i)  toadd to the conditions, covenants and terms contained
herein other conditions, covenants and terms thereafter to be observed or performed by the
county, or to surrender any right reserved herein to or conferred herein on the county, and
which in either case shall not adversely affect the interests of the Registered Owners in any
material respect;

(i1) to make such provisions for the purpose of curing any
ambiguity or of correcting, curing or supplementing any defective provision contained
herein or in regard to questions arising hereunder which the county may deem desirable or
necessary, and which shall not adversely affect the interests of the Registered Owners of the
affected Bonds in any material réspect; |

(1i1) to comply with the requirements of Moody's or S&P for the
initial rating of the Series D Bonds in the highest possible short-term rating catégory;

(iv) to make such changes as are necessary to permit the Bonds to
be held in certificated form or in fully immobilized form by a Securities Depository other

than DTC; '
(v)  to grant to or confer upon the Tender and Paying Agent for

the benefit of the Registered Owners of Series D Bonds any additional rights, remedies,
powers or authorities that may lawfully be granted to or conferred upon the Registered
Owners or the Tender and Paying Agent or eitherv of them and which are not contrary or
inconsistent with this Ordinance as theretofore in effect;

(vi) to subject to the lien and pledge hereof additional payments,
revenues, properties or collateral, including, but not limited to, an Alternate Liquidity and
Credit Facility, and to make such other changes which are necessary or advisable in
connection with the delivery of such Alternate Liquidity and Credit Facility and which do
not adversely affect Registered Owners of the Series D Bonds in any material respect;
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(vil)  to modify, amend or supplement this Ordinance or any
ordinance supplemental heréto in such manner as to permit the qualification hereof and
thereof under the Trust Indenture Act of 193 9, as amended, or any similar federal statute
hereafter in effect or to permit the qualification of the Bonds for sale under the securities
laws of any of the states of the United States of America, and, if they so determine, to add
hereto or to any indenture supplemental hereto such other terms, conditions and provisions

as may be permitted by said Trust Indenture Act of 1939 or similar federal statute;

(viii) to make such changes as are necessary in connection with the
succession of a new Tender and Paying Agent hereunder;
(ix)  to specify and determine any matters and things relative to
Bonds which are not contrary to or inconsistent with this Ordinance and which shall not
adversely affect the interests of the Registered Owners of the Bonds in any material respect;

or
(x) to make any amendment with respect to the Series D Bonds

effective only upon any adjustment to a new interest rate period, but only if such
amendment does not adversely affect the interests of the Registered Owners of any
Outstanding Bonds in any material respect.

(©) Notice to Registered Owners, Bank and Remarketing Agent. If the

county shall adopt any supplemental ordinance pursuant to Section 6.06(a), the Tender and

Paying Agent shall, upon being satisfactorily indemnified with respect to expenses, cause

- written notice of the adoption of such supplemental resolution to be given by first class

mail, postage prepaid, to the Bank (if such notice is required), the Remarketing Agent and
the Registered Owners of the Bonds at their addresses shown on the Bond Register. If,
within sixty (60) days or such longer period as shall be prescribed by the county following
the mailing of such notice, the Registered Owners of not less than a majority in principal
amount of the Bonds then Outstanding and affected by such amendment shall have
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consented to such supplemental ordinance as provided herein, no Registered Owner of any

Bond shall have any right to object to any of the terms and provisions contained therein, or
the operation thereof, or in any manner to question the propriety of the execution thereof,
or to enjoin or restrain the county or the Tendér and Paying Agent pursuant to the
provisions thereof. Upon the consent to any such supplemental ordinance as permitted and
provided in this section, this Ordinance shall be modified and amended in accordance
therewith. |

(d)  No Other Amendment. This Ordinance may not be amended,

changed or modified except by the execution and delivery of a supplemental resolution

entered into in accordance with the provisions of this Section 6.06.

SECTION 6.08. Endorsement or Replacement of Bonds After Amendment or

Supplement. After the effective date of any action taken as provided in Section 6.07, the
county may determine that the Bonds may bear. a notation by endorsement as to such

action, and in that case upon demand of the Registered Owner of any Outstanding Bond
and presentation of such Registered Owner's Bond for such action such notation shall be
made on such Bond, or a new Bond bearing sﬁch notation shall be issued to such Registered
Owner in exchange for the surrender of the Bond then held by the Registered Owner. All
Bonds surrendered to the Bond Registrar pursuént to the provisions of this Section 6.08
shall be cancelled by the Bond Registrar and shall not be redelivered.

SECTION 6.09. Notices. All written notices to be given hereunder shall be

given by first-class mail, postage prepaid to the pafty or parties entitled thereto at the
address set forth below, or at such other address as may be provided to the other parties

hereinafter listed in writing from time to time, namely:

If to the County:

King County, Washington

County Administration Building, 6th Floor
500 Fourth Avenue

Seattle, Washington 98104

Attention: Director of Finance
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If to the Tender and Paying Agent or the Bond Registrar:

The Bank of New York
101 Barclay Street, 21W
New York, New York 10286
Attention: Lenore Brown,
Corporate Trust Trustee Administration

If to the Remarketing Agent:

Smith Barney Inc.

Public Finance Department

390 Greenwich Street, 2nd Floor

New York, New York 10013

Attention: Manager, Short-Term Finance Group

If to the Bank:

Kerrin M. Gibbons

Vice President, Public Sector Banking
Seafirst Bank

Capital Markets Division

800 Fifth Avenue, Floor 34

Post Office Box 34662

Seattle, WA 98124-1662

If to Moody's:

Moody's Investors Service, Inc.

99 Church Street

New York, New York 10007

Attention: Public Finance Department Rating Desk/VRDO

Ifto S & P:

Standard & Poor's Corporation

25 Broadway ’

New York, New York 10004

Attention: Manager, Municipal Finance Department

SECTION 6.10. Payments Due on Holidays. If a payment date is not a
Business Day, then payment shall be made on the next Business Day and no interest shall
accrue for the intervening period.

"~ SECTION 6.11. Notices to Rating Agencies. The county shall give immediate

notice to Moody's and S&P in the event:
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(a) The Remarketing Agent or the Tender and Paying Agent resigns or is

replaced.

(b) This Ordinance is amended or supplemented.

(c)  The Liquidity and Credit Facility expires or is amended,
supplementéd, extended, ternniﬁated or replaced.

(d)  The Series D Bonds are converted to Fixed Rates.

(e) There has been an optional or extraordinary redemption or

defeasance of any of the Bonds.
® The Remarketing Agreement, the Tender and Paying Agent

Agreement or the Purchase Agreement is amended, supplemented, extended, terminated or

replaced.

SECTION 6.12. Next Succeeding Business Day. Unless otherwise noted in

this Ordinance, if the day on which any act or function is to be performed or done is not a
Business Day, such act or function shall be performed or done on the next succeeding
Business Day.

SECTION 6.13. Contract; Severability. The covenants contained in this

Ordinance shall constitute a contract between the county and the Registered Owners of
each and every Bond. If any one or more of the covenants or agreements provided in this
ordinance to be performed on the part of the county is determined by any court of

competent jurisdiction to be contrary to law, then such covenant or covenants, agreement
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or agreements, shall be null and void and shall be deemed separable from the remaining
covenants and agreements of this ordinance and shall in no way affect the validity of the

other provisions of this ordinance or of the Bonds.

INTRODUCED AND READ for the first time this /0

—I)arch 1997
PASSED by a vote of '3 w5 this o n L day

of W 1997,

day of

KING COUNTY COUNCIL
KING COUNTY, WASHINGTON

Cha1

ATTEST:

42% Clerk of the Council

APPROVED this 3~ _day of_ (A&’ 1927

T

b ")ﬁ King County Executive

ATTACHMENTS:

Exhibit A Bond Forms

Exhibit B Remarketing Agreement

Exhibit C Amendment No. 5 to County/PFD Agreement

Exhibit D Tender and Paying Agent Agreement

Exhibit E Liquidity and Credit Facility and Reimbursement Agreement

Exhibit F Purchase Contract

Exhibit G Purchase Offer
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EXHIBIT A

Form of Bonds. ’i"he Fixed Rate Bonds shall be in substantially the following form:
NO. . | $
UNITED STATES OF AMERICA
STATE OF WASHINGTON
KING COUNTY

LIMITED TAX GENERAL OBLIGATION BOND
1997 SERIES [A-1]
[A-2 (TAXABLE)]
[B]
[C (TAXABLE)]

INTEREST RATE: MATURITY DATE: CUSIP NO.:
Registered Owner:

Principal Amount:

KING COUNTY, WASHINGTON (the "County"), hereby acknowledges itself to owe
and for value received promises to pay to the Registered Owner identified above, or registered
assigns, on the Maturity Date specified above, the Principal Amount specified above and to pay
interest thereon (computed on the basis of a 360-day year of twelve 30-day months) from

1, 1996, or the most recent date to which interest has been paid or duly provided for
until payment of this bond at the Interest Rate set forth above, payable on 1, ,
and semiannually thereafter on the first days of each succeeding and '

Both principal of and interest on this bond are payable in lawful money of the United
States of America. While bonds are held on immobilized "book entry" system of registration, the
principal of this bond is payable to the order of the Registered Owner in next day funds received
by the Registered Owner on the maturity date of this bond, and the interest on this bond is
payable to the order of the Registered Owner in next day funds received by the Registered Owner
on each interest payment date. When bonds are no longer held on an immobilized "book entry”
registration system, the principal shall be paid to the Registered Owner or nominee of such owner
upon presentation and surrender of this bond at either of the principal offices of the fiscal agency
of the State of Washington in either Seattle, Washington or New York, New York (collectively
the "Bond Registrar"), and the interest shall be paid by mailing a check or draft (on the date such
interest is due) to the Registered Owner or nominee of such owner at the address shown on the
registration books maintained by the Bond Registrar (the "Bond Register") as of the 15th day of
the month prior to the interest payment date.
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If so requested in writing by the Registered Owner of at least $1,000,000 par value of the
bonds, interest will be paid by wire transfer.

Reference is hereby made to additional provisions of this bond set forth below hereof and
such additional provisions shall for all purposes have the same effect as if set forth in this space.

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under King County Ordinance No.1253 and Ordinance
No. (together, the "Bond Ordinance") until the Certificate of Authentication
hereon shall have been manually signed by the Bond Registrar.

It is hereby certified that all acts, conditions and things required by the Constitution and
statutes of the State of Washington and the Charter and ordinances of the County to exist, to have
happened, been done and performed precedent to and in the issuance of this bond have happened,
been done and performed and that the issuance of this bond and the bonds of this series does not
violate any constitutional, statutory or other limitation upon the amount of bonded indebtedness
that the County may incur.

IN WITNESS WHEREOF, the County has caused this bond to be executed by the manual
or facsimile signatures of the County Executive and to be attested by the Clerk of the County
Council, and has caused the seal of the County to be impressed or imprinted hereon, as of this
Ist day of , 199 .

KING COUNTY, WASHINGTON

By /s/
King County Executive

ATTEST:

/s/
Clerk of the County Council

ADDITIONAL PROVISIONS

This bond is one of an authorized issue of bonds of like series, date and tenor, except as to
number, amount, rate of interest and date of maturity, in the aggregate principal amount of
$__,000,000, and is issued to provide funds to the Washington State Major League Baseball
Public Facilities District necessary to pay a portion of the costs to acquire, construct, own,
remodel, maintain, equip, repair and operate [a major league baseball stadium] [parking facilities
related to a major league baseball stadium].
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The bonds of this issue are issued under and in accordance with the provisions of the
Constitution and applicable statutes of the State of Washington, the County Charter and
applicable ordinances duly adopted by the County. Capitalized terms not otherwise defined herein
shall have the meanings given such terms in the Bond Ordinance.

The County has reserved the right to redeem in whole or.in part the bonds of this issue
maturing on and after 1, , at the following times and prices expressed as a
percentage of the principal amount, in each case together with accrued interest, if any, to the
redemption date.

Redemption Periods Redemption Prices
[The bonds of this issue maturing on 1, , are also subject to redemption
prior to maturity through mandatory amortization payments on 1 of the following

years and in the following amounts in each case at a redemption price of 100% of the principal
amount of bonds to be redeemed, plus accrued interest to the date of redemption.

Years Amount

* Final Maturity]

Portions of the principal sum of this bond in installments of $5,000 or any integral multiple
thereof also may be redeemed in accordance with the provisions set forth above, and if less than
all of the principal sum hereof is to be redeemed, upon the surrender of this bond at the principal
offices of the Bond Registrar there shall be issued to the Registered Owner, without charge
therefor, for the then unredeemed balance of the principal sum hereof, at the option of the owner,
a bond or bonds of like series, maturity and interest rate in any of the denominations authorized by
the Bond Ordinance.

Notice of redemption, unless waived, is given by the Bond Registrar by mailing an official
redemption notice by first class mail, postage prepaid, not less than 30 days and not more than
60 days prior to the date fixed for redemption, to the Registered Owner of any bond to be
redeemed at the address appearing on the Bond Register. The requirements for such notice shall
be deemed to be complied with when notice is mailed as herein provided, regardless of whether or
not it is actually received by the owner of any bond.

If such notice has been given and if the Countybhas set aside, on the date fixed for

redemption, sufficient money for the payment of all bonds called for redemption, the bonds so
called shall cease to accrue interest after such redemption date, and all such bonds shall no longer
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be deemed to be outstanding for any purpose, except that the Registered Owners thereof shall be
entitled to receive payment of the redemption price and accrued interest to the redemption date
from the money set aside for such purpose.

The County has further irrevocably covenanted and agreed with the owner of this bond
- that it will annually include in its budget and levy taxes, within and as a part of the tax levy
permitted to counties without a vote of the electorate, upon all the property subject to taxation, in
an amount sufficient, together with all other money legally available therefor, to pay the principal
of and interest on this bond as the same shall become due. The full faith, credit and resources of
the County are hereby irrevocably pledged for the annual levy and collection of such taxes and the
prompt payment of such principal and interest.

The County has further covenanted and pledged to levy and collect [(a) Food and
Beverages Taxes, (b) Car Rental Taxes, (c) County Sales Taxes, (d) State Lottery Receipts (e(
License Plate Receipts, all authorized by Chapter 1, Laws of 1995] [payments by The Baseball
Club of Seattle, L.P. and certain taxes on admissions to the baseball stadium,] and to pay all such
amounts so collected into the Bond Fund for the bonds of this issue to pay when due the principal
of and interest on this bond, subject to their use in accordance with the Bond Ordinance.

The pledge of tax levies and of revenues for repayment of principal of and interest on the
- bonds of this issue may be discharged prior to maturity of the bonds by making provisions for the
payment thereof on the terms and conditions set forth in the Bond Ordinance.

The following abbreViations, when used in the inscription on the face of the within bond,
shall be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties ,
JTTEN - asjoint tenants with right of survivorship and not as tenants in common

UNIF GIFT (TRANSFERS) MIN ACT - Custodian
(Cust) (Minor)

under Uniform Gifts (Transfers) to Minors Act

(State)

Additional abbreviations may also be used though not listed above.
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The Bond Registrar's Certificate of Authentication on the Bonds shall be in substantially
the following form:

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described .in the within mentioned Bond Ordinance and is
one of the Limited Tax General Obligation Bonds, 1997 Series [A-1] [A-2 (Taxable)] [B][C

(Taxable)], of King County, Washington dated , 1997.
A WASHINGTON STATE FISCAL

AGENCY, as Bond Registrar

Byl

Authorized Officer
ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

A PLEASE INSERT SOCIAL SECURITY OR
TAXPAYER IDENTIFICATION NUMBER OF TRANSFEREE

| | |

(Please print or typewrite name and address, including zip code of Transferee)

the within bond and does hereby irrevocably constitute and appoint of
or its successor, as Bond Registrar to transfer said bond on the books kept for reglstratxon thereof
with full power of substitution in the premises.

DATED: , 19
NOTE: The signature on this Assignment must
correspond with the name of the registered owner as
it appears upon the face of the within bond in every
particular, without alteration or enlargement or any
change whatever.
SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be
guaranteed pursuant to law.
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Form of Bonds. The Variable Rate Bonds shall be in substantially the following form:

NO. | | $
UNITED STATES OF AMERICA
STATE OF WASHINGTON
KING COUNTY
LIMITED TAX GENERAL OBLIGATION VARIABLE RATE DEMAND BOND
1997 SERIES C

INTEREST RATE: MATURITY DATE: CUSIP NO.:
Registered Owner:
Principal Amount:

KING COUNTY, WASHINGTON (the "County"), hereby acknowledges itself to owe
and for value received promises to pay to the Registered Owner identified above, or registered
assigns, nn the Maturity Date specified above, the Principal Amount specified above and to pay
interest thereon from May 10, 1997, or the most recent date to which interest has been paid or
duly provided for until payment of this bond at the Variable Interest Rate determined on a weekly
basis as described below, payable on the first Wednesday of each calendar month, or if such first
Wednesday is not a Business Day, the next succeeding Business Day commencing May 7, 1997
(each, an "Interest Payment Date").

Both principal of and interest on this bond are payable in lawful money of the United
States of America. While bonds are held on immobilized "book entry" system of registration, the
principal of and interest on this bond is payable to the order of the Registered Owner on the date
such money is due and payable at the place and in the manner and notice shall be given as
provided in the Letter of Representation to DTC. When bonds are no longer held on an
immobilized "book entry" registration system, the principal shall be paid to the Registered Owner
or nominee of such owner upon presentation and surrender of this bond at ejther of the principal
offices of the fiscal agency of the State of Washington in either Seattle, Washington or
New York, New York (collectively the "Bond Registrar"), and the interest shall be paid by
mailing a check or draft (on the date such interest is due) to the Registered Owner or nominee of
such owner at the address shown on the registration books maintained by the Bond Registrar (the
"Bond Register") as of the 15th day of the month prior to the interest payment date.

If so requested in writing by the Registered Owner of at least $1,000,000 par value of the
bonds, interest will be paid by wire transfer.
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Reference is hereby made to additional provisions of this-bond set forth below hereof and
such additional provisions shall for all purposes have the same effect as if set forth in this space.

P
. %

This bond shall not be valid or become obligatory for any purpose or be entitled to any
security or benefit under King County Ordinance No. 12593 and Ordinance
No. (together, the "Bond Ordinance") until the Certificate of Authentication
hereon shall have been manually signed by the Bond Registrar.

It is hereby certified that all acts, conditions and things required by the Constitution and
statutes of the State of Washington and the Charter and ordinances of the County to exist, to have
happened, been done and performed precedent to and in the issuance of this bond have happened,
been done and performed and that the issuance of this bond and the bonds of this series does not
violate any constitutional, statutory or other limitation upon the amount of bonded indebtedness
that the County may incur.

IN WITNESS WHEREOF, the County has caused this bond to be executed by the manual
or facsimile signatures of the County Executive and to be attested by the Clerk of the County
Council, and has caused the seal of the County to be impressed or imprinted hereon, as of this

_day of , 1997.
KING COUNTY, WASHINGTON
By /s/
King County Executive
ATTEST:
/s/
Clerk of the County Council
ADDITIONAL PROVISIONS

This bond is one of an authorized issue of bonds of like series, date and tenor, except as to
number, amount, rate of interest and date of maturity, in the aggregate principal amount of
$150,000,000, and is issued to provide funds to the Washington State Major League Baseball
Public Facilities District necessary to pay a portion of the costs to acquire, construct, own,
remodel, maintain, equip, repair and operate a major league baseball stadium.

The bonds of this issue are issued under and in accordance with the provisions of the
Constitution and applicable statutes of the State of Washington, the County Charter and
applicable ordinances duly adopted by the County. Capitalized terms not otherwise defined herein
shall have the meanings given such terms in the Bond Ordinance. -
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Until Conversion to a Fixed Rate, the rate of interest hereon shall be calculated on
the basis of a year of 365 or 366 days, as appropriate, for the actual number of days elapsed, and
shall be a rate (the "Variable Rate"), determined by the remarketing agent appointed pursuant to
the Ordinance (the "Remarketing Agent"), each Tuesday unless such date is not a Businéss Day in
which case the next Business Day; provided, that no new Variable Rate shall become effective
within one Business Day prior to any Interest Payment Date. The Variable Rate determined by
the Remarketing Agent shall be that rate of interest which, if borne by the Bonds, would, in its
judgment having due regard to prevailing financial market conditions, be the interest rate
necessary, but which would not exceed the interest rate necessary, to produce as nearly as
practicable a par bid (disregarding accrued interest) if Bonds were sold on such date; provided,
however, that the Variable Rate so determined will not at any time exceed 12% per annum.

The determination of the Variable Rate by the Remarketing Agent shall (in the absence of
manifest error) be conclusive and binding on the owners of the Bonds, the county, the Bank, the
Trustee, the Tender Agent and the Remarketing Agent.

Any Bond or $5,000 units of principal amount thereof in excess of $100,000 (so long as
the remaining portion of any such Bond purchased in part is also in an Authorized Denomination)
shall be purchased on any Business Day until and including the date of conversion to a Fixed Rate,
on demand of the Registered Owner or Beneficial Owner of such Bond, at a purchase price equal
to 100% of the principal amount thereof, plus interest accrued thereon, if any, to the date of
purchase upon delivery prior to 11:00 a.m., New York time, to the Trustee, the Tender Agent and
the Remarketing Agent of an irrevocable written notice (a "Tender Notice") which states (i) the
principal amount of such Bond for which payment is demanded, (ii) the CUSIP numbers of such
Bonds, and (iii) the date on which such Bond or portion thereof shall be purchased (the "Demand
Date"), which date shall be a Business Day not prior to the seventh day next succeeding the date
of the receipt of the Tender Notice by the county, Tender Agent and Remarketing Agent.
Payment of the Purchase Price of any Bond so delivered shall be made by check or by wire
~ transfer, as designated in the Tender Notice. If all of the Bonds shall have been called for
redemption or mandatory tender unless notice is given to the purchaser of such Bonds regarding
the impending call or tender, and no Bonds shall be so purchased or remarketed after the date that
interest on the Bonds is converted to a Fixed Rate.

- The rate of interest on the Bonds may, at the option of the county, be established at a
fixed rate on any Interest Payment Date (the "Fixed Rate Conversion Date") in accordance with
the procedures set forth in the Ordinance. The Trustee shall give notice of conversion to the
owners of the Bonds, in the same manner that notices of redemption are given, not less than 15
days before the conversion date, specifying that the Bonds are subject to mandatory tender for
purchase on the such date. IF THIS BOND IS NOT TENDERED FOR PURCHASE BY THE
FIXED DATE FOR CONVERSION, IT WILL BE DEEMED TO HAVE BEEN SO
TENDERED AND PURCHASED ON SUCH DATE, AT A PRICE EQUAL TO THE
PRINCIPAL AMOUNT HEREOF PLUS INTEREST ACCRUED TO THE CONVERSION
DATE.
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The county has reserved the right to redeem in whole or in part the bonds of this issue on
any Interest Payment Date, at the price of the principal amount called plus interest accrued to the
date fixed for redemption.

The bonds of this issue are also subject to redemption prior to maturity through
mandatory amortization payments on 1 of the following years and in the following
amounts in each case at a redemption price of 100% of the principal amount of bonds to be
redeemed, plus accrued interest to the date of redemption.

Years ' Amount

* Final Maturity

Portions of the principal sum of this bond in installments of $5,000 or any integral multiple
thereof also may be redeemed in accordance with the provisions set forth above, and if less than
all of the principal sum hereof is to be redeemed, upon the surrender of this bond at the principal
offices of the Bond Registrar there shall be issued to the Registered Owner, without charge
therefor, for the then unredeemed balance of the principal sum hereof, at the option of the owner,
a bond or-bonds of like series, maturity and interest rate in any of the denominations authorized by
the Bond Ordinance.

Notice of redemption, unless waived, is given by the Bond Registrar by mailing an official
redemption notice by first class mail, postage prepaid, not less than 30 days and not more than
60 days prior to the date fixed for redemption, to the Registered Owner of any bond to be
redeemed at the address appearing on the Bond Register. The requirements for such notice shall
be deemed to be complied with when notice is mailed as herein provided, regardless of whether or
not it is actually received by the owner of any bond.

If such notice has been given and if the County has set aside, on the date fixed for
redemption, sufficient money for the payment of all bonds called for redemption, the bonds so
called shall cease to accrue interest after such redemption date, and all such bonds shall no longer
be deemed to be outstanding for any purpose, except that the Registered Owners thereof shall be
entitled to receive payment of the redemption price and accrued interest to the redemption date
from the money set aside for such purpose.

The County has further irrevocably covenanted and agreed with the owner of this bond
that it will annually include in its budget and levy taxes, within and as a part of the tax levy
permitted to counties without a vote of the electorate, upon all the property subject to taxation, in
an amount sufficient, together with all other money legally available therefor, to pay the principal
of and interest on this bond as the same shall become due. The full faith, credit and resources of
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FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

ASSIGNMENT

PLEASE INSERT SOCIAL SECURITY OR
TAXPAYER IDENTIFICATION NUMBER OF TRANSFEREE

l ' |

(Please print or typewrite name and address, including zip code of Transferee)

the within bond and does hereby irrevocably constitute and appoint of ,
or its successor, as Bond Registrar to transfer said bond on the books kept for registration thereof
with full power of substitution in the premises.

DATED: , 19
NOTE: The signature on this Assignment must
correspond with the name of the registered owner as
it appears upon the face of the within bond in every -
particular, without alteration or enlargement or any
change whatever.
SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be
guaranteed pursuant to law.
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the County are hereby irrevocably pledged for the annual levy and collection of such taxes and the
prompt payment of such principal and interest.

The County has further covenanted and pledged to levy and collect (a) Food and Beverage
Taxes, (b) Car Rental Taxes, (c) County Sales Taxes, (d) State Lottery Receipts, and (e) State
License Plate Receipts, all authorized by Chapter 1, Laws of 1995 and to pay all such amounts so
collected into the Bond Fund for the bonds of this issue to pay when due the principal of and
interest on this bond, subject to their use in accordance with the Bond Ordinance.

The pledge of tax levies and of revenues for repayment of principal of and interest on the
bonds of this issue may be discharged prior to maturity of the bonds by making provisions for the
payment thereof on the terms and conditions set forth in the Bond Ordinance.

“The following abbreviations, when used in the inscription on the face of the within bond,
shall be construed as though they were written -out in full according to applicable laws or
regulations. '

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JTTEN - asjoint tenants with right of survivorship and not as tenants in common

UNIF GIFT (TRANSFERS) MIN ACT - Custodian
(Cust) (Minor)

under Uniform Gifts (Transfers) to Minors Act

S

Py

(State)

Additional abbreviations may also be used though not listed above.
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The Bond Registrar's Certificate of Authentication on the Bonds shall be in substantially
the following form:

CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the within mentioned Bond Ordinance and is
one of the Limited Tax General Obligation Variable Rate Demand Bonds, 1997 Series D, of King
County, Washington dated , 1997.

A WASHINGTON STATE FISCAL
AGENCY, as Bond Registrar

By

Authorized Officer
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$150,000,000
KING COUNTY, WASHINGTON,
LIMITED TAX GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS,
1997 Series D (Baseball Stadium)

REMARKETING AGREEMENT

April __, 1997

KING COUNTY COUNCIL
King County Courthouse, 12th Floor
Seattle, Washington 98104

Dear Councilmembers:

This is to confirm the appointment of the undersigned, Smith Barney
Inc. (including its successors, "Smith Barney" or the "Remarketing Agent") by King
County, Washington (the "County"), as remarketing agent (a) in connection with
the offering and sale from time to time in the secondary market of the County’s
Limited Tax General Obligation Variable Rate Demand Bonds, 1997 Series D
(Baseball Stadium) (the "Bonds") while the Bonds bear interest at a Variable Rate
(the "Variable Rate Series D Bonds"), and (b) together with the underwriters listed
on Schedule 1 attached hereto and incorporated herein by this reference (the
"Underwriters"), in connection with the offering and sale of the Bonds upon.
conversion to a Fixed Rate (the "Fixed Rate Series D Bonds"). The Bonds shall be
issued in accordance with Chapters 36.67 and 39.46 of the Revised Code of
Washington and the County Charter and Chapter 1, Laws of 1995, 3 Sp. Sess.
(together, the "Act"). The Bonds are authorized and being issued under the
provisions of Ordinances Nos. 12000, 12593 and of the King County
Council (the "County Council") adopted on October 23, 1995, January 6, 1997
and April 2, 1997, respectively (together, the "Bond Ordinance"). Principal of,
premium, if any, and interest on the Bonds are payable at either of the principal
offices of the fiscal agencies of the State of Washington (the "State") in Seattle,
Washington or New York, New.York as bond registrar and paying agent, currently
Wells Fargo Bank, National Association, and The Bank of New York (or such other
fiscal agency or agencies as the County Finance Director may from time to time
designate). Payments of principal and interest on the Bonds will be secured by an
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irrevocable letter of credit (the "Letter of Credit") issued by Bank of America
National Trust and Savings Association doing business as Seafirst Bank (the
"Bank") pursuant to the terms of a Reimbursement Agreement, dated as of April 1,
1997, by and between the Bank and the County (the "Reimbursement
Agreement"). The proceeds of the Bonds will be deposited by the County into its
Equipment and Building Acquisition Fund and immediately transferred to the
Washington State Major League Baseball Stadium Public Facilities District (the
"PFD") for deposit with The Bank of New York (the "Escrow Agent") pursuant to
the terms of an Escrow Fund Deposit Agreement by and between the PFD and the
Escrow Agent (the "Escrow Agreement"). The Bonds are being issued for such
purposes and shall otherwise be as described in the Bond Ordinance -and the '
Official Statement distributed in connection with the public offering and sale of the
Variable Rate Series D Bonds (the "Variable Rate Official Statement”) or the Official
Statement distributed in connection with the remarketing of the Fixed Rate Series D
Bonds (the "Fixed Rate Official Statement”). The Variable Rate Official Statement,
including the Appendices thereto, any documents incorporated therein by
reference, and any supplements or amendments thereto, together with the Fixed
Rate Official Statement, including the Appendices thereto, any documents
incorporated therein by reference, and any supplements or amendments thereto,
are collectively referred to herein as the "Official Statement.”

All capitalized terms used herein and not defined herein shall have the
meanings specified in the Bond Ordinance or in the Official Statement.

ARTICLE |

GENERAL PROVISIONS

1.1 Appointment of Remarketing Agent. The County-has
appointed Smith Barney and Smith Barney hereby accepts such appointment,

subject to the terms and conditions herein contained, as remarketing agent (a) in
connection with the determination from time to time of the rate or rates of interest
to be borne by the Bonds as provided in the Bond Ordinance, with the offering and
sale of the Variable Rate Series D Bonds from time to time in the secondary market
subsequent to the initial offering, issuance and sale of the Variable Rate Series D

' Bonds, and (b) together with the Underwriters, in connection with the offering and
sale of the Fixed Rate Series D Bonds upon a conversion of the interest rate
thereon to a fixed rate or rates to maturity as provided herein and in the Bond
Ordinance. '

1.2 Terms of Bonds. As more fully described in the Bond
Ordinance, the Bonds will be issuable, subject to the terms and conditions of the
Bond Ordinance, in the form of fully registered Bonds in the denominations as
provided in the Bond Ordinance and initially will be in book-entry form.
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1.3 Responsibilities of the Remarketing Agent.

(a) Except as provided in Section 3.1 hereof, the Remarketing
Agent shall not act or be deemed to act as underwriter for the Bonds tendered or
deemed tendered, or for the Bank Bonds, and shall in no way be obligated to
advance its own funds to purchase any Bonds tendered or deemed tendered or any
Bank Bonds. The Remarketing Agent shall incur no liability to the County or any
other party for its actions as Remarketing Agent pursuant to the terms hereof and
of the Bond Ordinance except for its own negligence or willful misconduct. The
Remarketing Agent shall not be liable to the County on account of the failure of
any person to whom the Remarketing Agent has sold a Bond to pay for it or to
deliver any document in respect of such sale. '

(b) In connection with the performance of its duties hereunder, the
Remarketing Agent agrees to keep such books and records with respect to the
remarketing of the Bonds as shall be consistent with prudent industry practice and
to make such books and records with respect to the remarketing of the Bonds
available for inspection by the County, the Bank, the Bond Registrar and the Tender
and Paying Agent during regular business hours upon reasonable prior notice.

(c) Notwithstanding any provision of this Remarketing Agreement
to the contrary, the Remarketing Agent shall have no obligation (i) to remarket any
Bonds, including Bank Bonds, if a "Default,” as defined in the Reimbursement
Agreement (an "Event of Default"), has occurred and is continuing and (ii) to
remarket any Bonds upon the mandatory tender for purchase thereof, other than as
provided herein; or (iii) to remarket any Bonds purchased by the County.

(d) Bonds shall be remarketed only in Authorized Denominations
and subject in all respects to the terms and conditions of the Bond Ordinance and
this Remarketing Agreement.

(e) The Remarketing Agent shall use its reasonable best ongoing
efforts to sell Bank Bonds, at a price equal to the principal amount of such Bank
Bonds plus accrued interest, if any, thereon to the date of sale (calculated at the
rates such Bonds would have borne had they not been Bank Bonds).

(f) The County and the Remarketing Agent agree that the
responsibilities of the Remarketing Agent hereunder in connection with Bonds will
include (i) the soliciting of purchases of Bonds from investors that customarily
purchase tax-exempt securities in large denominations, (ii) effecting and processing
such purchases, (iii) billing and receiving payment for Bonds purchased,

(iv) directing the proceeds from the secondary sale of the Bonds to be transferred
to the Tender and Paying Agent, and (v) performing such other related functions as
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may be reasonably requested by the County and agreed to by the Remarketing
Agent as specified in the Bond Ordinance.

(g) The County and the Remarketing Agent agree that, so long as
Smith Barney shall be Remarketing Agent under this Remarketing Agreement,
Smith Barney will determine the interest rate, as provided in the Bond Ordinance or,
with respect to the initial interest rate, the Bond Purchase Contract relating to the
Bonds (the "Bond Purchase Contract") by and between the County and Smith
Barney, and the Remarketing Agent will promptly notify the Tender Agent and
Paying Agent, the Bank, and the County of such rates determined as provided in
the Bond Ordinance and the Bond Purchase Contract.

1.4 Responsibilities of the County.

(a)  The County agrees, at the County’s expense, to take all steps
reasonably requested by the Remarketing Agent to enable the Remarketing Agent
to comply with requirements, if any, of Rule 15¢2-12, as originally promulgated
and thereafter amended from time to time by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended and as
applicable to the Bonds.

(b) The County agrees to furnish the Remarketing Agent with as
many copies as the Remarketing Agent may reasonably request of the Official
Statement, as the same may be supplemented or amended from time to time, and
such other information with respect to the County, the Bank, the Bond Ordinance
and the Bonds as the Remarketing Agent shall reasonably request from time to
time. The County hereby authorizes the Official Statement and the information
contained therein to be used in connection with the remarketing of the Bonds by
the Remarketing Agent. e

(c) If, at any time during the term of this Remarketing Agreement,
any event or condition known to the County shall occur or any fact shall become
known which might result in the Official Statement containing any untrue, incorrect
or misleading statement of a fact or omitting to state a fact which an actual or
prospective investor in the Bonds might deem material to his or her decision to
purchase or hold the Bonds, (i) the County will promptly notify the Remarketing
Agent in writing of the circumstances and details of such event or condition, (ii) if,
in the reasonable opinion of the Remarketing Agent or the County, such event or
condition requires the preparation and publication of an amendment or supplement
to the Official Statement, the County, at its expense, will promptly prepare or
cause to be prepared an appropriate amendment or supplement thereto so that the
statements in the Official Statement as so amended or supplemented will not
contain any untrue, incorrect or misleading statement of a material fact or omit to
state a material fact required to be stated therein or necessary in order to make the
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statements made therein, in the light of the circumstances under which they were
made, not misleading, in a form and manner approved by the Remarketing Agent,
and (iii) the County shall take all necessary action to approve such supplement or
amendment.

(d) The County shall provide to the Remarketing Agent as many
copies as the Remarketing Agent may reasonably request of all financial and other
information provided to the Bank pursuant to the provisions of the Bond Ordinance
or the Reimbursement Agreement at such times as are required by the Bond
Ordinance and the Reimbursement Agreement.

1.5 Representations, Warranties, Covenants and Agreements of

the County. The County, by its acceptance hereof, represents, warrants,
covenants, and agrees with the Remarketing Agent as follows:

(a) The County shall provide the Remarketing Agent with not less
than 20 Business Days’ prior written notice of the termination, expiration or
substitution of the Letter of Credit or any other liquidity facility for the Bonds. The
County shall give the Remarketing Agent telephonic notice, promptly confirmed in
writing or facsimile, as soon as practicable following the occurrence of an Event of
Default.

(b) The representations, warranties, covenants and agreements of
the County set forth in Section 4 of the Bond Purchase Contract are hereby
incorporated herein by reference and are made to and with the Remarketing Agent
as if fully set forth herein.

(c) All of the representations and warranties of the County in this
Remarketing Agreement shall remain operative and in full force and effect,
regardless of (i) any investigation made by or on behalf of the Remarketing Agent,
(ii) delivery of and payment for any Bonds hereunder, and (iii) termination of this
Remarketing Agreement or the Bond Purchase Contract.

1.6 Representations of the Remarketing Agent. The Remarketing

Agent represents to the County as follows:

(a) The Remarketing Agent has corporate power and authority to
take all actions required to be taken by it by or under, and to perform and observe,
the agreements on its part contained in this Remarketing Agreement.

(b) This Remarketing Agreement when executed and delivered by
the parties hereto will constitute a valid and binding obligation of the Remarketing
Agent enforceable against the Remarketing Agent in accordance with its terms,
except as the enforcement hereof may be limited by bankruptcy, insolvency,
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reorganization, moratorium or other laws, judicial decisions or principles of equity
relating to or affecting the enforcement of creditors’ rights or contractual
obligations generally.

1.7 Conditions To Remarketing Agent’s Obligations. The
obligations of the Remarketing Agent under this Remarketing Agreement have been

undertaken in reliance on, and shall be subject to, the due performance by the
County of the obligations and agreements to be performed by the County
hereunder and under the Bond Ordinance and the Reimbursement Agreement and
to the accuracy of and compliance with the representations, warranties, covenants
and agreements of the County contained herein and in the Bond Purchase Contract,
on and as of the date of delivery of this Remarketing Agreement and on and as of
each date on which Bonds are to be offered and sold pursuant to this Remarketing
Agreement. The obligations of the Remarketing Agent hereunder with respect to
each date on which Bonds are to be offered and sold pursuant to this Remarketing
Agreement are also subject, in the discretion of the Remarketing Agent, to the
following further conditions:

(a) At or prior to the date of Closing under the Bond Purchase
Contract, the Remarketing Agent shall have received all closing documents required
by and delivered pursuant to the Bond Purchase Contract;

(b) The Bond Ordinance, the Letter of Credit or any other credit or
liquidity facility provided in accordance with the Bond Ordinance shall be in full
force and effect for the respective terms thereof and shall not have been amended,
modified or supplemented in any way which would materially and adversely affect
the Bonds, except as may have been agreed to in writing by the Remarketing
Agent, and there shall be in full force and effect such additional resolutions,
agreements, certificates (including such certificates as may be required in order to
establish the exclusion of interest on the Bonds from gross income for federal
income tax purposes) and opinions as shall be necessary to effect the transactions
contemplated hereby, which resolutions, agreements, certificates and opinions shall
be reasonably required by, and satisfactory in form and substance to, counsel to
the Remarketing Agent; and :

(c) There shall be no material adverse change in the operations or
financial condition of the Bank or the County since the date of the Variable Rate
Official Statement, or any amendment or supplement thereto that has been
approved by the Remarketing Agent pursuant to Section 1.4(c) hereof; and no
Event of Default shall have occurred and be continuing and no event shall have
occurred and be continuing which, with the passage of time or giving of notice or
both, would constitute such an Event of Default.
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1.8 Term and Termination of Remarketing Agreement.

(a) This Remarketing Agreement shall become effective upon
execution by the Remarketing Agent and the County, and shall continue in full
force and effect with respect to the Bonds to and including May 15, 1997, unless
extended by agreement of the parties hereto, and the extinguishment of all claims
hereunder, subject to the right of the Remarketing Agent to terminate this
Agreement at any time upon the giving of not less than 60 days’ prior written
notice to the County, the Bank (provided the Letter of Credit is then in effect) and
the Tender and Paying Agent. The Remarketing Agent may be removed or this
Remarketing Agreement may be terminated by the County upon 60 days’ prior
written notice, but only with the prior written consent of the Bank, so long as the
Letter of Credit is in effect. Notwithstanding the foregoing, under no
circumstances may Smith Barney terminate this Remarketing Agreement until the
Variable Rate Series D Bonds have been converted to Fixed Rate Series D Bonds.

(b) In addition to the provisions of paragraph (a) of this Section
1.18, the Remarketing Agent may suspend or terminate its obligations under this
Remarketing Agreement at any time by notifying the County, the Tender and
Paying Agent, and the Bank (provided the Letter of Credit is then in effect) in
writing or by telegram, telex or other electronic communication of its election so to
do, during the period of occurrence of any of the following:

(i) Legislation shall have been introduced in or enacted by
the Congress of the United State or adopted by either House thereof, or
legislation pending in the Congress of the United States shall have been
amended, or legislation shall have been recommended for passage (by press
release, other form of notice or otherwise) by the President of the United
States, the Treasury Department of the United States, the Internal Revenue
Service or Chairman or ranking minority member of the U.S. Senate
Committee on Finance or the U.S. House of Representatives Committee on
Ways and Means or legislation shall have been proposed for consideration
by either such Committee by any member thereof or legislation shall have
been favorably reported for passage to either House of Congress of the
United States by a committee of such House to which legislation has been
referred for consideration, or a decision by a court of the United States shall
be rendered or a ruling, regulation or official statement by or on behalf of the
Treasury Department of the United States, the Internal Revenue Service or
other governmental agency shall be made, with respect to Federal taxation
of revenues or with respect to other income of the general character
expected to be derived under the Bond Ordinance by the County or upon
interest received on securities of the general character of the Bonds or
which would have the effect of changing the Federal income tax

Doc ID: N-23037 Ver: 9 47578-00003
4/1/97 SLA 7



consequences of receipt of interest on securities of the general character of
the Bonds in the hands of the owners thereof; or

(ii) Legislation shall be introduced by committee, by
amendment or otherwise, in, or be enacted by, the House of Representatives
or the Senate of the Congress of the United States, or a decision by a court
of the United States shall be rendered, or a stop order, ruling, regulation or
official statement by, or on behalf of, the United States Securities and
Exchange Commission or other governmental agency having jurisdiction of
the subject matter shall be made or proposed, to the effect that the offering,
sale or remarketing of obligations of the general character of the Bonds, as
contemplated hereby, is or would be in violation of any provisions of the
Securities Act of 1933, as amended and as then in effect, or the Securities
Exchange Act of 1934, as amended and as then in effect, or the Trust
Indenture Act of 1939, as amended and as then in effect, or otherwise
prohibiting the offering, sale or remarketing of obligations of the general
character of the Bonds, or the Bonds, as contemplated hereby, or of
requiring the registration or qualification of the Bond Ordinance or the Bonds
or sales thereof under any of said Acts; or '

(i)  Any information shall have become known, which, in
the reasonable opinion of the Remarketing Agent, makes untrue, incorrect or
misleading in any material respect any statement or information contained in
the Official Statement, as the information contained therein has been
supplemented or amended by other information furnished in accordance with
Section 1.4(c) hereof, or causes the Official Statement, as so supplemented
or amended, to contain an untrue, incorrect or misleading statement of a
material fact or to omit to state a material fact required to be stated therein
or necessary to make the statements made therein, in light of the
circumstances under which they were made, not misleading; or

(iv) Except as provided in clauses (i) and (ii) of this
Section 1.8(b) any legislation, resolution, ordinance, rule or regulation shall
be introduced in, or be enacted by any federal governmental body,
department or agency of the United States or the State of New York or the
State of Washington or a decision by any court of competent jurisdiction
within the United States or the State of New York or the State of
Washington shall be rendered which, in the reasonable opinion of the
Remarketing Agent, materially adversely affects the marketability of the
Bonds; or

(v) Additional material restrictions not in force as of the
date hereof shall have been imposed upon trading in securities generally by
any governmental authority purporting to have jurisdiction regarding the
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trading of the Bonds or by any national securities exchange, which in the
reasonable opinion of the Remarketing Agent, materially adversely affects
the marketability of the Bonds or any of them; or

(vi)  Any Washington State or federal governmental
authority, shall impose, as to the Bonds, or obligations of the general
character of the Bonds, any material restrictions not now in force, or
increase materially those now in force; or

(vii) A general banking moratorium shall have been
established by the federal, Washington State, or New York State authorities;
or

(viii) There shall have occurred the outbreak of hostilities, or
any escalation of existing hostilities, or the declaration by the United States
of a national emergency or war, or any other national or international
calamity or crisis, which in the reasonable judgment of the Remarketing
Agent has a material adverse effect on the marketability of the Bonds; or

(ix)  An event, including, without limitation, the bankruptcy
or default of any other issuer of or obligor on the obligations of the general
character of the Bonds or on tax-exempt commercial paper, shall have
occurred which, in the reasonable opinion of the Remarketing Agent, makes
the marketability of the Bonds at interest rates not in excess of the
Maximum Rate permitted by the Bond Ordinance impracticable over an
extended period of time; or

(x) The long-term rating of any of the Bonds or the Bank
shall have been withdrawn, suspended or downgraded below "AA" by
Standard & Poor’s Ratings Group or "Aa2" by Moody’s Investors Service,
Inc., or the County shall have been placed on "Credit Watch" or any similar
designation as an entity whose creditworthiness is being reviewed with
negative implications, in each case after the date hereof, and the effect of
which, in the reasonable opinion of the Remarketing Agent, is to affect
materially and adversely the market prices of the Bonds or the Remarketing
Agent’s ability to remarket the Bonds at a price of par; or

(xi)  The short-term credit rating of the Bonds shall have
been withdrawn, suspended or reduced below "A-1" by Standard & Poor’s
Ratings Group or "VMIG-1" by Moody’s Investors Service, Inc.; or

(xii)  Any other event shall have occurred or condition shall
exist which in the reasonable opinion of the Remarketing Agent has a
material adverse effect on the marketability of the Bonds.
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1.9 Payment of Fees and Expenses.

(a) In consideration of the services to be performed by the
Remarketing Agent under this Agreement, the County agrees to pay to the
Remarketing Agent (1) a fee of $135,000, which amount shall be paid at the
Closing of the Bonds; and (2) for so long as there are Variable Rate Series D Bonds
beyond May 15, 1997, an annual fee equal to eight one hundredths of one percent
(.08%) of the weighted average daily principal amount of the Bonds outstanding,
payable by the County in arrears, within sixty (60) days after receipt of an invoice
therefor from the Remarketing Agent, such invoice to be sent quarterly by the
Remarketing Agent.

(b) The County shall bear all reasonable expenses incident to the
performance of the obligations of the County and the Remarketing Agent
hereunder, including but not limited to: (i) the cost of printing and preparation for
printing or other reproduction (for distribution in connection with any offering of
Bonds hereunder) and distribution of the Official Statement or any amendment or
supplement thereof, any subsequent Official Statement relating to the Bonds and
any additional material described in and/or furnished pursuant to Section 1.4
hereof; (ii) the fees and disbursements of counsel to the County and any other
experts or consultants retained by the County; (iii) the fees and disbursements of
counsel to the Remarketing Agent in connection with the preparation and review of
any amendment or supplement to the Official Statement or any additional material
described in and/or furnished pursuant to Section 1.4 hereof; and (iv) the fees and
expenses of each securities rating agency in connection with the Bonds; it being
understood that none of such expenses shall be paid by the Remarketing Agent.
The County shall make all such payments directly to the Remarketing Agent or, at
the Remarketing Agent’s directions, to the person or to the entity to whom or to
which they are due. The County shall reimburse the Remarketing Agent for all
costs and out-of-pocket expenses actually incurred by the Remarketing Agent in
connection with the performance of its obligations hereunder. The County will pay
all such expenses within ten (10) days after receipt of an invoice from the
Remarketing Agent.

(c) Notwithstanding the foregoing, the County shall be under no
obligation to make the payments to the Remarketing Agent described in paragraphs
(a) and (b) of this Section 1.9 during any period in which the Remarketing Agent.
has terminated or suspended its obligations pursuant to Section 1.8 hereof;
provided, however, that such fees shall be pro-rated to the extent there has been
performance of the obligations of the Remarketing Agent hereunder for less than a
full period.
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(a) In connection with any remarketing of the Bonds, the County
shall, to the extent permitted by applicable law, indemnify and hold harmless the
Remarketing Agent and its officers, directors and employees and each person, if
any, who controls the Remarketing Agent within the meaning of the Securities
Exchange Act of 1934, as amended, from and against any and all judgments,
losses, claims, damages or liabilities (or actions in respect thereof) to which any
such person may become subject, insofar as such judgments, losses, claims,
‘damages, or liabilities (or actions in respect thereof) arise out of, or are based upon
(i) any allegation that any information contained in the Official Statement, as
amended or supplemented, includes any untrue statement of a material fact or
omits to state any material fact necessary in order to make statements therein in
light of the circumstances under which they were made, not misleading (except for
information furnished by the Remarketing Agent expressly designated for use in the
Official Statement under the heading "Underwriting"”), or (ii) the representations
and warranties contained in Section 1.5 hereof being untrue at the time of
remarketing of any Bond pursuant hereto; and will reimburse the Remarketing
Agent and each such person for any legal or other expenses reasonably incurred by
the Remarketing Agent and such person in investigating, defending or preparing to
defend any such action or claim. Notwithstanding the foregoing, the County shall
not be obligated to indemnify the Remarketing Agent, its officers, directors and
employees or any person, if any, who controls the Remarketing Agent within the
meaning of the Securities Exchange Act of 1934, as amended, under the
circumstances described above against any judgments, losses, claims, damages or
liabilities caused by the negligence or willful acts of the Remarketing Agent, its
officers, directors and employees or any person, if any, who controls the
Remarketing Agent within the meaning of the Securities Exchange Act of 1934, as
amended, unless such judgments, losses, claims, damages or liabilities are caused
by or resulting from the concurrent negligence of the County and the Remarketing
Agent, and in such event, the County shall be obligated to indemnify the
Remarketing Agent, but only to the extent of the County’s negligence.

1.10 Indemnification.

(b) Promptly after receipt by the indemnified party of notice of the
commencement of any action, the indemnified party shall, if a claim in respect
thereof is to be made against the County under subsection (a) above, notify the
County in writing of the commencement thereof; but the omission to so notify the
County shall not relieve the County from any liability which it may have to the
indemnified party otherwise than under section (a) above. In case any such action
shall be brought against the indemnified party and the indemnified party shall notify
the County of the commencement thereof, the County shall be entitled to
participate therein and, to the extent that it wishes, to assume the defense thereof,
with counsel reasonably satisfactory to such indemnified party and after notice
from the County to the indemnified party of its election to so assume the defense
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thereof, the County shall not be liable to such indemnified party under subsection
(a) above for any legal or other expenses subsequently incurred by such
indemnified party in connection with the defense thereof other than reasonable
out-of-pocket costs of any investigation; provided, however, that if the named
parties to any such action (including any impleaded parties) include both the
indemnified party (or its officers, directors, agents or employees or any person so
controlling such indemnified party) and the County, and the indemnified party (or
such officers, directors, agents or employees or any person so controlling such
indemnified party) shall have reasonably concluded that there may be one or more
legal defenses available to it which are different from or additional to those
available to the County, such indemnified party (or such officers, directors, agents
or employees or such person controlling such indemnified party) shall have the right
to select separate counsel to assume such legal defenses and otherwise participate
in the defense of such action on behalf of the indemnified party (or such officers,
directors, agents, or employees or such person so controlling such indemnified
party), and in such event the said fees and expenses of the indemnified party in
defending such action shall be borne by the indemnified party. The indemnity
agreements contained in this Section 1.10 shall remain operative and in full force
and effect, regardless of any investigation made by or on behalf of the Remarketing
Agent, or the delivery of and any payment for any Bonds hereunder, and shall
survive the termination or cancellation of this Remarketing Agreement.

1.11 Dealing in Securities. Smith Barney, in its individual capacity
and not as Remarketing Agent hereunder, either as principal or agent, may buy,
sell, own, hold and deal in any of the Bonds, and may join in any action which any
Owner of Bonds may be entitled to take with like effect as if it did not act in any
capacity hereunder. Smith Barney, in its individual capacity and not as
Remarketing Agent hereunder, either as principal or agent, may also engage in or
be interested in any financial or other transaction with the County and may act as
depositor, trustee, or agent for any committee or body of Owners of Bonds or other
obligations of the County as freely as if it did not act in any capacity hereunder.

1.12 Remarketing Agent as Independent Contractor. Nothing in this
Agreement or in the Bond Ordinance shall be construed as creating any agency

relationship between the County and the Remarketing Agent; it being expressly

understood by the County and the Remarketing Agent that, in performing its duties
hereunder and in the Bond Ordinance, the Remarketing Agent shall be acting as an
independent contractor with respect to the County.

1.13 No Extinguishment. It is the express intention of the parties
hereto that no purchase, sale or transfer of any Bonds, as herein provided, shall
constitute or be construed to be the extinguishment of any Bond or the
indebtedness represented thereby or the reissuance of any Bond or the refunding of
any indebtedness represented thereby. '
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ARTICLE I

PROVISIONS APPLICABLE TO VARIABLE RATE SERIES D BONDS

2.1 Responsibilities of Remarketing Agent.

(a) In its capacity as Remarketing Agent, upon the optional or
mandatory tender for purchase of any Variable Rate Series D Bond or Variable Rate
Series D Bonds pursuant to the Bond Ordinance, Smith Barney shall exercise its
reasonable best efforts to solicit purchases of such Variable Rate Series D Bonds at
a price equal to the principal amount thereof plus accrued interest, if any.

(b) The County agrees that, unless this Remarketing Agreement
has been previously terminated pursuant to the terms hereof, the Remarketing
Agent shall act as exclusive remarketing agent with respect to the Variable Rate
Series D Bonds on the terms and conditions herein contained at all times, including
any remarketing of Bank Bonds.

2.2 Liabilities of the Remarketing Agent. The Remarketing Agent is A

~obligated hereunder only to use its reasonable best efforts to remarket any Variable
Rate Series D Bonds, including Bank Bonds.

ARTICLE Il

PROVISIONS APPLICABLE WITH RESPECT TO
REMARKETING OF BONDS UPON FIXED RATE CONVERSION

3.1 Optional Conversion to vFixed Rate.

(a) Pursuant to the Bond Ordinance, the County may elect that the
Bonds shall be converted to Fixed Rates until their maturity and the County Finance
Director has been authorized to make such election on behalf of the County at any
time after Closing which election shall cause the Bonds to be marketed at Fixed
Rates such that the average ratio of "Tax Exempt Available Revenues, Excluding
Lottery Revenues" (as set forth in Schedule 2 attached hereto and incorporated
herein by this reference) to annual debt service on the Series A-1 Bonds, the Series
B Bonds and the Series D Bonds (less an amount equal to the projected lottery
revenues for such year as set forth in Schedule 2 attached hereto and incorporated
herein by this reference) shall equal at least 1.2:1.0 for the years 1999 through
2016 (the "Coverage Requirements”). The County hereby agrees that in no case
shall such election be made such that the remarketing of the Bonds upon
conversion to Fixed Rates will occur after May 7, 1997, or that the effective date
of such conversion will occur after May 15, 1997.
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-(b) Subject to (i) satisfaction of the conditions set forth in Section
7 of the Bond Purchase Contract for the Series B Bonds and the Series C Bonds at
or prior to the closing therefor, and (ii) satisfaction of the conditions set forth in
Section 7 of the Bond Purchase Contract on and as of the date of the conversion,
which are incorporated by reference herein (with references therein to the Closing
being deemed to refer to the conversion date), and upon not less than 24 hours'
prior written notice, the Remarketing Agent and the Underwriters, jointly and
severally, agree: (A) to remarket some or all of the Fixed Rate Series D Bonds to
the public and/or the Remarketing Agent (1) at such interest rates and for such
principal amounts not to exceed $150,000,000 and (2) in any combination of serial
bonds and term bonds maturing not later than December 1, 2016, as the
Remarketing Agent shall determine within the Coverage Requirements; and (B) to
deliver to the Tender and Paying Agent the sum of $150,000,000 in respect
thereof.

(c) The County shall provide the Remarketing Agent with not less
than 24 hours’ prior written notice of the County’s election to convert the Bonds to
Fixed Rates pursuant to Section 2.03(d) of the Bond Ordinance; provided, however,
that the County shall be deemed to have made such election and to have given the
Remarketing Agent such notice to convert the Bonds to Fixed Rates on May 7,
1997, if the Remarketing Agent has not received such notice prior to May 7, 1997.

3.2 Continuing Disclosure. The County will undertake, pursuant to
the Bond Ordinance, to provide certain annual financial information and notices of
the occurrence of certain events, if material, pursuant to section (b)(5) of Rule
15c2-12. An accurate description of this undertaking will be set forth in the Fixed
Rate Official Statement.

3.3 Payment of Fee Upon Conversion. In consideration of the
services to be performed by the Remarketing Agent in connection with the
remarketing of the Bonds upon their conversion to Fixed Rate Bonds, the County
agrees to pay to the Remarketing Agent a fee of $643,626.25, which fee shall be
due and payable upon the conversion of such Bonds.

ARTICLE IV
GENERAL MISCELLANEOUS PROVISIONS

4.1 Notice. Except as otherwise specifically provided in this
Remarketing Agreement, all notices, demands and formal actions under this
Remarketing Agreement shall be in writing and mailed, telegraphed or delivered, as
follows:
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The Remarketing Agent:

Smith Barney Inc.

390 Greenwich Street

New York, New York 10013

Attention: Manager, Short-Term Finance Group

with a copy to:

Smith Barney Inc.

601 Union Street, Suite 3400
Seattle, Washington 98101
Attention: Mr. Jerry L. Bobo

The County:

King County, Washington

County Administration Building, 6th Floor
500 Fourth Avenue

Seattle, Washington 98104

Attention: Director of Finance

The Tender and Paying Agent:

The Bank of New York

101 Barclay Street, 21W

New York, New York 10286

Attention: Lenore Brown, Corporate Trust Trustee
Administration

The notice address for the Bank shall be the notice address provided for the Bank
in the Reimbursement Agreement. Each party may, by notice given under this
Remarketing Agreement, designate other addresses to which subsequent notices,
requests, reports or other communications shall be directed.

4.2 Assignment. The obligations of the respective parties hereto
may not be assigned or delegated to any other person without the consent of the
other parties hereto. This Remarketing Agreement will inure to the benefit of and
be binding upon the County and the Remarketing Agent and their respective
successors and assigns, and will not confer any rights upon any other person,
other than (i) persons, if any controlling the Remarketing Agent within the meaning
of the Securities Exchange Act of 1934, as amended, (ii) the Bank and (iii) with
respect to provisions relating to duties imposed on the Remarketing Agent pursuant
to the Bond Ordinance and assumed by the Remarketing Agent hereunder. The
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terms "successors" and "assigns" shall not include any purchaser of any of the
Bonds merely because of such purchase. :

4.3 Headings. Section headings have been inserted in this
Remarketing Agreement as a matter of convenience of reference only, and it is
agreed that such section headings are not a part of this Remarketing Agreement
and will not be used in the interpretation of any provisions of this Remarketing
Agreement.

4.4 Severability. If any provision of this Remarketing Agreement
shall be held or deemed to be or shall, in fact, be invalid, inoperative or
unenforceable as applied in any particular case in any jurisdiction or jurisdictions, or
in all jurisdictions because it conflicts with any provisions of any constitution,
statute, rule of public policy, or any other reason, such circumstances shall not
have the effect of rendering the provision in question invalid, inoperative or
unenforceable in any other case or circumstance, or of rendering any other
provision or provisions of this Remarketing Agreement invalid, inoperative or
unenforceable to any extent whatsoever.

4.5 Counterparts. This Remarketing Agreement may be executed
in several counterparts, each of which shall be regarded as an original and all of
which shall constitute one and the same document. Although this Agreement is
dated for convenience and for the purpose of reference as of the date first above
written, the actual date or dates of execution by the parties hereto are the
respective dates set forth under their signatures, and this Remarketing Agreement
shall be effective on the latest of such dates.

4.6 Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Washington.
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4.7 Amendment. This Remarketing Agreement may be amended -
from time to time by an instrument in writing executed by the parties hereto, but
without the consent of the holders of Bonds then outstanding. A copy of any
amendment to this Remarketing Agreement will be provided promptly by the
County to the Tender and Paying Agent and the Bank.

SMITH BARNEY INC., as Remarketing Agent

By:

Director
Accepted and agreed to this day of April,
1997

KING COUNTY, WASHINGTON

By:

Brad Duerr
Finance Director
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SCHEDULE 1

J.P. Morgan & Co.
E.J. De La Rosa & Co., Inc.

Siebert Brandford Shank Inc.
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AMENDMENT NO. § TO AGREEMENT BETWEEN KING COUNTY
AND THE WASHINGTON STATE MAJOR LEAGUE
BASEBALL STADIUM PUBLIC FACILITIES DISTRICT

This Amendment No. 5 to the March 18, 1996 Financing Agreement ("Amendment
No. 5") by and between King County (the "County") and the Washington State Major League
Baseball Stadium Public Facilities District (the "PFD"), collectively referred to as the "Parties,"
shall be effective upon the authorized signatures of both Parties.

FINDINGS

The County and the PFD entered into a Financing Agreement dated March 18, 1996
("Financing Agreement") providing for County assistance and cooperation in certain aspects of
the development of a major league baseball stadium in the City of Seattle (the "Ballpark"); and

The Financing Agreement has been periodically amended by the Parties to more
specifically address aspects of their cooperation and to provide further County assistance for the
project.

In accordance with Paragraph 11 of the Financing Agreement, the County and the PFD
wish to amend the Financing Agreement in order to:

(1)  establish the procedures under which the proceeds of County bond funds
issued for Ballpark funding under applicable State law shall be provided to the PFD; and

2 establish the process and commitments under which principal and interest
payments on County bonds issued for the construction of the Ballpark parking structure will be
made from Ballpark parking or other revenues provided by The Baseball Club of Seattle L.P.
(the "Club") through the PFD under the Ballpark Operations and Lease Agreement between the
PFD and the Club (the "Lease") to the extent that specific tax revenues are insufficient to make
such payments.

NOW, THEREFORE, in consideration of the promises, covenants and considerations set
forth herein, the County and the PFD hereby agree to amend the Financing Agreement to add the
following new subparagraphs to section 4: :

4.8  Transfer of Bond Proceeds to PFD; Safeguarding by PFD; Release from Escrow to
PED Accounts.

The PFD agrees to undertake the Ballpark project consistent with State law and County
Ordinance with County Ballpark bond proceeds. It further agrees to safeguard such proceeds
provided to it for this purpose. To that end, the PFD agrees to enter into an Escrow Deposit
Agreement with The Bank of New York, substantially in the form of the attachment hereto. The
PFD further agrees to immediately deposit all proceeds of the County's bonds it receives from the
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County under Section 4.05 of Ordinance No. with The Bank of New York pursuant to
such Escrow Deposit Agreement for safekeeping until such proceeds may be released to PFD
accounts for use in the construction of the Ballpark. The County represents that the proceeds
transferred to the PFD together with earnings thereon will be sufficient to provide monies
adequate to pay off the bonds in the event of an extraordinary redemption. In the event such
proceeds and earnings thereon are insufficient, the County will provide to the PFD any additional
funds necessary to pay off the bonds.

" The PFD authorizes and directs the County, as PFD Treasurer, to establish two PFD bond
proceeds funds, one for proceeds of tax-exempt bonds and one for proceeds of taxable bonds.
When bond proceeds are available for release from the Escrow Fund in accordance with Section
4.05 of Ordinance No. and the Escrow Deposit Agreement, all available bond proceeds,
less allocable bond issuance costs, shall be transferred to the appropriate District fund. Upon
release of the bond proceeds from the Escrow Fund, the District will immediately direct the
transfer of funds to the County to fully repay outstanding interfund loans plus accrued interest to
the date of repayment and any accrued interest on the bonds. As PFD Treasurer, the County will
monitor and account to the District for interest earnings and perform necessary arbitrage
calculations associated with retention of bond proceeds on behalf of the District. The PFD agrees
not to take any action or permit any action to be taken that would cause the interest in the
tax-exempt bonds (Series A-1, Series B and Series D) to be included in gross income for federal
income tax purposes.

The PFD agrees that, except for the repayment of County loans as provided in this
Amendment No. 5, it shall not expend or encumber, or obligate itself to expend or encumber,
any of the bond proceeds released from escrow unless and until it has received from the Club
a formal written acknowledgment that all of the conditions set forth in Article 24.1 of the
Ballpark Operations and Lease Agreement, including without limitation the conditions set forth
in subsections (a) through (g) of that Article, have either been met or have been waived by the
Club as a basis for terminating either the Ballpark Operations and Lease Agreement or the
‘Development Agreement and that neither the Club nor the PFD have any termination rights
pursuant to Article 24 of the Ballpark Operations and Lease Agreement or pursuant to the
Development Agreement. In the event that such termination of the Ballpark Operations and
Lease Agreement or termination of the Development Agreement occurs prior to the execution of
such an acknowledgment, the PFD agrees that all available bond proceeds shall be returned to the
County immediately upon request by the County. ~

49  Parking Bonds. Specifically with respect to the proceeds of the County's
Series A-2 Bonds and Series C Bonds, transfer of available bond proceeds to the PFD bond
proceeds fund is conditioned upon PFD certification to the County that the PFD has entered into
a Parking Facility Financing and Construction Agreement with The Baseball Club of Seattle, L.P.
(the "Club"), confirming the obligation of the Club to make the payments described in Section
4.03(b)(2) of Ordinance No. and as required under Section 3.7.3 of the Operations and
Lease Agreement between the PFD and the Club, specifically including a priority security interest
in favor of the PFD in Ballpark parking revenues for the purpose of paying principal and interest
on the Series C Bonds, if necessary. The obligation of the Club to make such payments shall not
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arise until the Stadium Admissions Taxes have been collected on 73 games of Major League
Baseball played in the Ballpark. As provided in Section 4.04 of Ordinance No. , the
proceeds of the Stadium Admissions Taxes shall be held by the County in a special trust account
designated solely for the payment of debt service on the County's Series A-2 Bonds and the Series
C Bonds so long as such Bonds remain outstanding and shall be applied for such purpose prior to
any request or demand for payments from the Club. The Parking Facility Financing and
Construction Agreement shall establish a process under which the County, the PFD and Club, on
an annual basis, shall determine the amount of any funds that will be required from the Club to
supplement available Stadium Admissions Tax revenues to meet debt service payments due
during that year. The Agreement will require the Club to transfer any such funds anticipated to be
necessary to meet a forthcoming debt service payment to the PFD 45 days prior to a debt service
payment date. Funds provided by the Club in anticipation that the Stadium Admissions Taxes will
be insufficient to meet a forthcoming debt service payment will be reimbursed to the Club to the
extent such payments prove unnecessary as of the debt service payment date. The PFD shall
transfer funds paid to it by the Club, to the extent such funds are necessary to meet a forthcoming
debt service payment, to the County for timely payment of debt service. If necessary to ensure
timely payment of debt service, the PFD agrees to exercise its rights under the Agreement to
obtain the payments from the Club as well as to exercise its other remedies under the Operations
and Lease Agreement, specifically including but not limited to drawing on the Club's Reserve
Letter of Credit required under Section 8.1 of the Operations and Lease Agreement.

J\BGJ\35252-00 001\13A362.00C
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EXHIBIT D

TENDER AND PAYING AGENT AGREEMENT

This TENDER‘ AND PAYING AGENT AGREEMENT (the “Agreement”) is
dated as of April 1997, and is among KING COUNTY, WASHINGTON

(the “Countyeeunty”), THE BANK OF NEW YORK (the “Tender and Paying Agent™)
and BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION.
doing business as SEAFIRST BANK (the “Bank™).

RECITALS

A. The Countyeeunty proposes to issue its Variable Rate Demand Limited
Tax General Obligation Bonds, 1997 Series D (the “Series D Bonds”), in the aggregate
principle amount of $150.000.000 pursuant to
Ordinance No. 12000 and 12593 passed on October 24, 1995 and January 6, 1997,
respectively (jointly the “Ordinance™), and supplemental Ordinance No. passed
on April 2. 1997 (the “Bond Ordinance”).

B. The Series D Bonds and the Bond Ordinance provide, among other things,
that the Series D Bonds are subject to mandatory tender and optional tender under certain

conditions.

C. Pursuant to the terms of the Remarketing Agreement, the Remarketing

Agent has agreed to use its best efforts (while the Series D Bonds bear interest at a

Vanable Rate) to remarket any Series D Bond tendered for purchase by the Owner
- thereof in accordance with the Bond Ordinance.

D. The Bond Ordinance designates The Bank of New York, serving in its
capacity as the fiscal agency of the State of. Washington in New York, New York, as the
initial Registrar for the Series D Bonds.

E. The Countveeunty desires that The Bank of New York also shall serve as
the initial tender and paying agent for the Series D Bonds pursuant to the terms of the
Bond Ordinance and this Agreement.

NOW, THEREFORE, in consideration of the terms, conditions, performances and
obligations set forth in this Agreement, the parties hereto agree as follows:
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1. Defined Terms. Capitalized terms used but not defined in this Agreement

including the Recitals hereto shall have the meanings assigned to them in the Bond
Ordinance.

2. Acceptance of Appointment as Tender and Paving Agent. Pursuant to the
Bond Ordinance, the Countveeusty has appointed The Bank of New York as its agent

with full power and authority in its own name as Tender and Paying Agent to perform the
functions of Tender and Paying Agent as set forth herein and in the Bond Ordinance. the
Series D Bonds and the Letter of Representations. The Bank consents to such
appointment and the Tender and Paying Agent accepts such appointment and agrees to
perform those funcnons as so set forth.

3. Creation of Bond Pavment Fund. The Tender and Paying Agent shall
create and establish a trust fund designated King County Variable Rate Bond Payment
Fund, 1997 (the “Payment Fund”). The Payment Fund shall contain three separate trust
accounts designated the Remarketing Account, the Bank Purchase Account and the
Liquidity and Credit Facility Account. The Tender and Paying Agent shall deposit in the
Remarketing Account all proceeds of the remarketing of Series D Bonds tendered or
deemed tendered in accordance with the Bond Ordinance, shall deposit in the Bank
Purchase Account all proceeds of draws on the Liquidity and Credit Facility to pay the
Purchase Price of Series D Bonds so tendered or deemed tendered and shall deposit in the
Liquidity and Credit Facility Account the amounts paid by the County under the
Liquidity and Credit Facility to pay principal, interest and redemption price on the Series
D Bonds while being held as Bank Bonds (but not the Purchase Price thereof). The
Tender and Paying Agent shall have no responsibility with respect to the source of any
funds provided to it by the Bank, the County or the Remarketing Agent for the purpose of
paying the principal or Purchase Price of or interest or premium, if any, on the Series D
Bonds. No money other than the proceeds of the remarketing of Series D Bonds (and the
earnings, if any, on that money) shall be deposited in the Remarketing Account;; no
money other than proceeds of draws on the Liquidity and Credit Facility (and the
earnings, if any, on that money) shall be deposited in the Bank Purchase Account; and no
money other than the amounts paid by the County under the Liquidity and Credit Facility
to pay principal, interest and redemption price on the Series D Bonds while being held as

Bank Bonds shall be deposited in the Liquidity and Credit Facility Account. Only money

in the Remarketing Account and Bank Purchase Account shall be used to pay the
Purchase Price of Series D Bonds tendered or deemed tendered in accordance with the
Bond Ordinance. Only money in the Liquidity and Credit Facility Account shall be used
to pay the principal, interest and redemption price on the Series D Bonds while being
held as Bank Bonds (but not the Purchase Price thereof).

4. Deposits into and Disbursements from the Payment Fund.
(a) Pursuant to the;Remafleet-iag—Agseemeﬂi—aad-#;e Bond Ordinance,

the Remarketing Agent will deliver, in immediately available funds, all proceeds of
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remarketing Series D Bonds to the Tender and Paying Agent on or before 11:30 a.m..
New York City time, on each Purchase Date for deposit in the Remarketing Account.

~ (b)  The Tender and Paying Agent shall draw on the Liquidity and
Credit Facility on or before each Purchase Date so that proceeds of that draw are

available on that @te%e&%sﬂaﬁeemmw%m

Aceount to pay the Purchase Price of Series D Bonds tendered or deemed tendered on
that day.

(c) On or before 3:30 p.m., New York City time, on each Purchase
Date, the Tender and Paying Agent shall apply the money delivered to it under—this
Section 4(b) to purchase tendered Series D Bonds at the Purchase Price.

(d) Amounts in the Remarketing Account shall be remitted to the Bank
to_reimburse it for draws made under the Liquiditv and Credit Facility pursuant to
Section 4(b).

(ed) Purchases of Series D Bonds shall be made in the manner
described in the Bond Ordinance. The Tender and Paying Agent shall be entitled to
demand when appropriate a due-bill from the Owner of such Series D Bonds as a

condition of purchase.

(fe)  Payment of principal, interest and redemption price on the Series D
Bonds while held as Bank Bonds shall be paid from the Liquidity and Credit Facility

Account.-

(g)  The Tender and Paving Agent shall draw on the Liquiditv_and

Credit Facilitv on or before each Interest Payment Date so that proceeds of the draw will
be available on such Interest Pavment Date to pav interest due and pavable on the

Series D. Bonds.

(h)  The Tender and Paving Agent shall remit amounts received from
the County to the Bank to reimburse the Bank for interest draws under the Liquidity and
Credit Facilitv made pursuant to Section 4(g).

(if)  The Tender and Paying Agent shall have no obligation to expend
its own funds or to use any funds other than those received from the Remarketing Agent
or from the Bank pursuant to a draw under the Liquidity and Credit Facility in connection
with any purchase of Series D Bonds.

5. Responsibilities. The Tender and Paying Agent accepts the duties and

obligations of Tender and Paying Agent described herein, in the Bond Ordinance, in the
Series D Bonds and in the Letter of Representations and specifically agrees that:
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(@) The Tender and Paying Agent shall hold all Series D Bonds
delivered to it for purchase hereunder as agent and bailee of, and in escrow for the benefit
of, the respective Owners that shall have so delivered such Series D Bonds until money
representing the Purchase Price of such Series D Bonds shall have been delivered to or

for the account of such Owners.

(b)  The Tender and Paying Agent shall hold all money and due-bills
delivered to it hereunder for the purchase of Series D Bonds as agent and bailee of, and in
escrow for the benefit of, the person or entity which shall have so delivered such money
until the Series D Bonds purchased with such money shall have been delivered to or for
the account of such person or entity. The Tender and Paying Agent shall hold in the
Payment Fund, including the Remarketing Account and the Bank Purchase Account
therein, all money received by it as proceeds of the remarketing of Series D Bonds or
from the Bank, as applicable, in trust for the benefit of the Owners of the Outstanding

Series D Bonds.

(c) The Tender and Paying Agent shall keep such books and records as
shall be consistent with prudent industry practice and shall make such books and records
available for inspection by the Countveeusnty, the Bank and the Remarketing Agent upon |
reasonable notice during the usual business hours of the Tender and Paying Agent. The
Tender and Paying Agent shall retain such records for a period of at least six years after
the retirement of the last Series D Bond outstanding.

(d)  The Tender and Paying Agent shall give notice by telephonic or
other electronic means, promptly confirmed by a written notice, to the Countveeusty, the |
Remarketing Agent and the Bank of any notice of optional tender of Series D Bonds
pursuant to the Bond Ordinance, specifying the principal amount of Series D Bonds to be
tendered pursuant to such notice.

(e) The Tender and Paying Agent agrees that it will not release any
Series D Bonds tendered to it except to the Remarketing Agent or to or at the direction of
the Bank as holder of Bank Bonds. Bank Bonds registered in the name of a Bank
Bondholder other than the Bank shall bear a legend to the effect described in Section 2.15
of the Bond Ordinance. The Tender and Paying Agent shall deliver Bank Bonds that
have been remarketed by the Remarketing Agent to the purchasers thereof against
payment therefor in immediately available funds on the date of such payment in the
amount equal to the Ppurchase Pprice therefor, except that the Tender and Payment Agent |
will release Bank Bonds only in accordance with Section 10 of this Agreement.

® In the case of portions of Series D Bonds for which purchase or
redemption is not demanded, the Tender and Paying Agent is authorized to deliver such
Series D Bonds, together with the applicable due-bill, in accordance with standard
industry practices in effect at the time of such delivery if the manner of redelivery of the
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Series D Bonds is not specified in the instructions delivered by the Remarketing Agent or
in the notice provided by the tendering Owner.

(g)  The Tender and Paying Agent shall send written notice to Owners
of Series D Bonds, at the addresses shown on the Bond Register, of any change in the
address or telephone number to be used by such Owners in connection with the tendering
of Series D Bonds to the Tender and Paying Agent. '

(h)  The Tender and Paying Agent shall have the sole right to withdraw
money from the Payment Fund, but except as otherwise provided herein no such
withdrawal shall be made except for the purpose of paying or providing for the payment
of principal or Purchase Price of or interest or premium, if any, on Series D Bonds when
due. The Tender and Paying Agent agrees to pay the Purchase Price of Series D Bonds
first from available money in the Remarketing Account and second from available money
in the Bank Purchase Account at the times and in the manner specified in the Bond
Ordinance and the Letter of Representations.

) Except as otherwise provided in the Letter of Representations or
the Bond Ordinance, Series D Bonds paid at maturity, upon redemption or otherwise,
shall be stamped, perforated or otherwise marked CANCELED and returned to the
Countveeunty by the Tender and Paying Agent. Bonds called for redemption pursuant to
the Bond Ordinance shall not be resold or registered in the name of any other party.

)] The Tender and Paying Agent shall within three hours, but no later
than the same Business Day, notify the Countveeunty by telephone, promptly confirmed
in writing or by electronic means, if, on any Purchase Date, the Tender and Paying Agent
shall have insufficient money in the Remarketing Account and the Bank Purchase
Account for payment of the Purchase Price of the Series D Bonds. The Tender and
Paying Agent shall have no responsibility to pay interest, from any source, on any Series
D Bond deemed tendered as a result of the redemption or purchase of such Series D Bond
for any period on or after the applicable Purchase Date, except in the case of a Series D
Bond purchased prior to an Interest Payment Date but after the Record Date with respect
thereto and for which a due-bill has been delivered to the Tender and Paying Agent.

(k) The Tender and Paying Agent hereby waives all rights of set-off or
banker’s lien which it may have under applicable law against the money deposited in the
Payment Fund or otherwise obtained pursuant to this Agreement, the Bond Ordinance or
the Purchase Agreement as a result of any indebtedness due to the Tender and Paying
Agent by the Remarketing Agent, any of the parties hereto or any other Person in any
capacity and for whatever reason.

) Anything in this Agreement to the contrary notwithstanding, the

Tender and Paying Agent shall not be required to make payments hereunder on any given
date except from money on deposit with the Tender and Paying Agent for the purpose of
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making _such payments, and no provision of this Agreement shall require the Tender and
Paying Agent to expend, advance or risk its own funds or otherwise incur any financial
liability in the performance of any of its duties hereunder or in the exercise of any of its
rights or powers hereunder if it has reasonable grounds for believing that prompt
repayment of such funds or adequate indemnity against such risk or liability is not

reasonably assured to it.

(m)  Any money held by the Tender and Paying Agent for the payment
and discharge of any Series D Bond which remains unclaimed for more than one year
after the discharge of such Series D Bond (or such longer period as the Countveeusnt:
may approve in writing)-shall be free from this trust, and the Tender and Paying Agent
shall promptly thereafter transfer all unclaimed money, including any interest thereon, in
the Payment Fund to the Countveeusty. The Tender and Paying Agent shall thereupon
be released and discharged from any duties or obligations with respect to such money,
and the Owners of Bonds payable from any such money shall look only to the

Countyeeusnsy for the payment thereof.

~ The Tender and Paying Agent shall not be responsible for accounting for,
or paying to, any Owner any return on or benefit from money held for the payment of
unredeemed Series D Bonds and outstanding checks.

(n) Pursuant to the Remarketing Agreement and the Bond Ordinance,
the Remarketing Agent will calculate the interest rate applicable to the Bonds for each
Interest Rate Period as provided in Section 2.03 of the Bond Ordinance.

If there is an error in the calculation of the amount of interest owed on any
of the Series D Bonds as determined for any Interest Payment Date (whether as the result
of clerical error, incorrect calculation, incorrect published or quoted data or otherwise)
neither the Countveeussy nor the Tender and Paying Agent nor the Remarketing Agent
shall have any liability to any Owner as a result of such error in calculation, except that
the Countveeusty shall be obligated to pay or cause to be paid any interest actually owed
on any of the Series D Bonds not paid when due because of an error in calculation.

(0) Money in the Bank Purchase Account and in the Remarketing
Account shall be held uninvested.—Menev—in-the-Remarketing—Account—shall-be-held
uninvesied- Money held for undelivered Series D Bonds shall be held uninvested or shall
be invested in accordance with, and investment earnings thereon shall be distributed in
accordance with, the Fiscal Agency Contract, effective February 78, 19973, entered into
by and among the Tender and Paying Agent, Wells Fargo Bank. National
AssociationEirst-Interstate-Bank-of-WashingtonN-A-, and the State of Washington. To
the extent Bank funds are not used to purchase Series D Bonds (or set aside for
undelivered Series D Bonds), the balance should be returned to the Bank.
Notwithstanding the foregoing, if money is received after the Tender and Paying Agent
completes investments on a particular day, such money shall be held uninvested until the
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| next Business Day. The Countveeunty shall inform the Tender and Paying Agent in
writing of Permitted Investments, as defined in the Bond Ordinance. The Tender and
Paying Agent shall not be liable or responsible for any losses resulting from making or
liquidating any investment made in accordance with this Agreement or the Bond

Ordinance. ’

(p)  Notwithstanding anything contained elsewhere in this Agreement.

the Tender and Paying Agent, as bond registrar and authenticating agent for the Series D

Bonds, in respect to the registration and authentication of Series D Bonds, shall have the

right, but shall not be required, to demand any showings, certificates, opinions (including

opinions of counsel), appraisals or other information, or corporate action or evidence

thereof, in addition to that required by the terms hereof as a condition of such action by

the Tender and Paying Agent, deemed desirable for the purpose of establishing the right

| of the Countveeunts to the authentication of any Series D Bonds, or the taking of any
other action by the Tender and Paying Agent.

(@  The Tender and Paying Agent may consult with counsel

l satisfactory to it and to the Countveeusty, and the Tender and Paying Agent may in good

faith rely on the advice of such counsel, provided, however, that such reliance shall not

relieve the Tender and Paying Agent of any liability it has for its negligence or willful
misconduct under this Agreement and the Bond Ordinance.

() The Tender and Paying Agent may become the owner of, or

| acquire any interest in, any of the Countveeunty's obligations (including, without

limitation, the Series D Bonds) with the same rights that it would have if it were not the

Tender and Paying Agent hereunder, and may engage or be interested in any financial or

other transaction with the Countveessty, and may act for, or as depository, trustee or

agent for, any holders of any obligations of the Count\ <ouaty, or any committee or body
of such holders, as freely as if it were not the Tender and Paying Agent hereunder.

(s) The principal corporate trust office of the Tender and Paying Agent
is 101 Barclay Street, 21W, New York, New York 10286, Attention: Corporate Trust
Trustee Administration.

| t) The Countveeusty will pay all stamp or other documentary taxes
or duties, if any, to which this Agreement is or may hereafter become subject.

(u) Nothing in this Agreement shall be deemed to amend, relieve or
limit the responsibilities, obligations and duties of the Tender and Paying Agent under the
Bond Ordinance, the Series D Bonds, the Letter of Representations or the Purchase
Agreement.
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6. Representations, Warranties. Covenants and Agreements of the Tender

- and Paying Agent. The Tender and Paying Agent, by its acceptance hereof, represents,
warrants and covenants and agrees with the Countveeunty and the Bank as follows: |

(a) The Tender and Paying Agent has been duly incorporated, is
- validly existing and is in good standing under the laws of the State of New York, and is
authorized by law to perform all the duties and obligations imposed upon it as Tender and
Paying Agent by this Agreement, the Letter of Representations and the Bond Ordinance;

and

(b)  The Tender and Paying Agent has full power and authority to take
all actions required or permitted to be taken by the Tender and Paying Agent by or under.
and to perform and observe the covenants and agreements on its part contained in, this
Agreement, the Letter of Representations and the Bond Ordinance.

7. Notices. Unless otherwise specifically provided for herein, all notices,
requests, demands and other instruments which may or are required to be given by any
party to any other party, person or entity shall be effective when given as specified in the
Bond Ordinance and to the addresses specified in Section 6.09 of the Bond Ordinance.

8. Pavment of Tender and Paying Agent: Indemnification. The
Countveeaat:y shall pay all fees, charges and out-of-pocket expenses of the Tender and |
Paying Agent, including reasonable fees and expenses of counsel for the Tender and =~
Paying Agent, for entering into this Agreement and acting under and pursuant to the
Bond Ordinance and this Agreement. In addition, to the extent permitted by law and
applicable public policy, the Countyeeunty shall indemnify and hold the Tender and |
‘Paying Agent and its officers, employees and agents harmless from and against any and
all losses, costs, charges, expenses, judgments and liabilities to third parties (including
the costs and expenses of defending against any claim of liability) arising out of the
Tender and Paving Agent’sits acceptance, performance or administration of this
Agreement and the transactions contemplated hereby, except for its acceptance,
performance or administration of its obligations under Section 10 of this Agreement.
Such indemnification shall not apply to any such losses, costs, charges, expenses,
judgments or liabilities caused by the negligence or willful misconduct of the Tender and
Paying Agent or its officers, employees or agents. The terms of this Sectionseetien shall ]
survive the termination of this Agreement.

9. Tender and Paying Agent’s Performance: Dutv of Care. The Tender and

Paying Agent shall perform and comply with all of the duties and obligations on its part
contained in the Ordinance, the Bond Ordinance, the Series D Bonds, the Letter of
Representations and this Agreement (collectively, the “Documents”). The duties and
obligations of the Tender and Paying Agent shall be determined solely by the express
provisions of the Documents and the provisions describing the duties and obligations of
the Tender and Paying Agent as set forth in the Documents, and no implied covenants or

-84 April 2 199733883-A%S |



12686

obligations shall be read into the Documents against the Tender and Paying Agent. In the
absence of negligence or willful misconduct on the part of the Tender and Paym2 Agent,

(a)  the Tender and Paying Agent may conclusively rely as to the truth of the
statements expressed therein upon any document furnished to it by the Countveeunty, the
Remarketing Agent or the Bank, and

(b)  the Tender and Paying Agent may rely and shall be protected in acting
upon any document believed by it to be genuine and to have been signed or presented by
the proper party or parties. The Tender and Paying Agent shall not be liable for any error
in judgment made in good faith by its responsible officers, employees and agents unless
the Tender and Paying Agent, its responsible officers, employees or agents were
negligent or engaged in willful misconduct. Anything herein to the contrary
notwithstanding, the Tender and Paying Agent shall have no liability hereunder for any
act or omission except as shall result from its negligence or willful misconduct.

10.  Custody of Bank Bonds. The Bank hereby appoints the Tender and
Paying Agent as its agent and bailee for the purpose of receiving Bank Bonds and holding
such Bank Bonds for and on behalf of the Bank, and the Tender and Paying Agent
accepts such appointment. Except at the written direction of the Bank and, unless Bank
Bonds are being sold or assigned to another Bank Bondholder, upon receipt of
confirmation from the Bank that the Credit (as defined in the Liquidity and Credit
Facility) has been reinstated with respect to such Bonds in accordance with the Liquidity
and Credit Facility, the Tender and Paying Agent shall not transfer or release possession
of any Bank Bonds held by it on behalf of the Bank to any person or in any manner not in
accordance with the terms of the Bond Ordinance and shall not enter into any other
agreement regarding possession of Bank Bonds without the prior written consent of the
Bank. Under no circumstances shall the Tender and Payving Agent pledge, hypothecate or
otherwise encumber Bank Bonds held by it pursuant to the terms of this Agreement.
Upon written notice to the Bank and release to the Bank or its designee of any Bank
| Bonds then held by it under this Sectionseetien, the Tender and Paying Agent shall have
the right to terminate its obligations under this Sectionseeties. In such event, the Tender
and Paying Agent shall nonetheless authenticate Bank Bonds in the event of a draw on
the qumdxty and Credit Facility, and shall immediately deliver such Bank Bonds to the
Bank.

The Tender and Paying Agent will hold all principal and interest payments
received in respect of the Bank Bonds in trust for the benefit of the Bank and will
promptly remit such payments to the Bank. :

In acting under this Sectionseetion, the Tender and Paying Agent shall not be
liable to the Bank except for negligence or willful misconduct in the performance of its
obligations under this Sectionseetier. The Bank shall indemnify the Tender and Paying
Agent for and hold it harmless against any and all liability arising out of the performance
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of its obligations under this Sectionseetion, except for liability due to the Tender and [
Paying Agent’s negligence or willful misconduct. The terms of this paragraph shall

survive the termination of this Agreement.

11.  Term of Agreement. Except as otherwise provided in Section 10_hereof, l
this Agreement shall remain in full force and effect until the earlier of (a) such time as the
interest on the Series D Bonds has been converted to a Fixed Rate to the maturity of the
Series D Bonds and all money in the Payment Fund has been transferred according to this
Agreement, or (b) the effective date of any resignation, replacement or removal of the
Tender and Paying Agent pursuant to Section 12 of this Agreement and Section 2.10(b)
of the Bond Ordinance. If in each such case and time, the Countveeunty and the Tender I
and Paying Agent shall have fulfilled all of their respective obligations hereunder, this

Agreement shall terminate.

12. Resignation by or Removal of the Tender and Paving Agent. The Tender

and Paying Agent may at any time resign, be discharged of or be removed from the duties
and obligations created by this Agreement as provided in Section 2.10(b) of the Bond

Ordinance.

13.  Relation to the Bond Ordinance. In the event of a conflict between the
provisions of this Agreement and the Bond Ordinance, the Bond Ordinance shall control.

14.  Amendments. This Agreement may not be amended so as to adversely
affect the right of the Owners of Series D Bonds to deliver such Series D Bonds to the
Tender and Paying Agent for purchase on the Purchase Date at the Purchase Price or to
receive payment of the principal of and interest and premium, if any, on the Series D
Bonds, without the consent of the Owners of each Series D Bond so affected. The
Countveeunty agrees to give to the Tender and Paying Agent prompt written notice of |
any modification or change of or supplement or amendment to the Bond Ordinance which
relates to the rights or obligations of the Tender and Paying Agent hereunder; however,
no such modification or change of or supplement or amendment to the Bond Ordinance
shall impose any additional duty or obligation on, or alter any existing duty or obligation
of. the Tender and Paying Agent hereunder unless this Agreement is appropriately
amended to do so. No amendment, modification or waiver shall be effective unless in
writing signed by the party against which such amendment, modification or waiver is
sought to be enforced. o

15.  Successors and Assigns. The rights, duties and obligations of the
Countveeunty, the Bank and the Tender and Paying Agent hereunder shall inure, without |
further act, to their respective successors and permitted assigns. The Tender and Paying
Agent may assign its obligations under this Agreement only in compliance with the Bond
Ordinance.

104~ April 2, 19973R3882-ALS |



12686

16.  Book-entrv Bonds. If for any period of time the Series D Bonds shall be
in fully immobilized (book-entry) form, all references in this Agreement to the delivery
of Series D Bonds [(other than Bank Bonds or Series D Bonds to become Bank Bonds. to

" which this Section shall not apply)] or Series D Bond certificates shall refer to deliveries
in accordance with DTC’s standard procedures as set forth in the Letter of

Representations.

17.  Counterparts. This Agreement may be executed in counterparts. each of
which shall be an original, and all of which shall constitute but one and the same

instrument.

18.  Laws Governing. This Agreement shall be construed in accordance with
the substantive laws of the State of Washington, except that the parties shall be entitled to
all rights conferred by any applicable federal statute, rule or regulation.

19.  Headings. Section headings in this Agreement are included herein for
convenience of reference only and shall not constitute a part of this Agreement for any

other purpose.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be fully
executed and delivered by their respective officers duly authorized as of the date first

above written.

KING COUNTY, WASHINGTON

By

Title: Finance Ddirector ]

THE BANK OF NEW YORK, as Tender
and Paying Agent

By

Title:

BANK OF AMERICA NATIONAL TRUST AND
SAVINGS ASSOCIATION, doing business as
SEAFIRST BANK, as Bank

Title:
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REIMBURSEMENT AGREEMENT

Between

KING COUNTY, WASHINGTON

and

SEAFIRST BANK

dated as of April 1, 1997
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REIMBURSEMENT AGREEMENT

_ THI.S REIMBURSEMENT AGREEMENT ("Agreement”) is made between King County,
Washington, a Washington municipal corporation ("Borrower”), and Bank of America National Trust and
Savings Association, a national banking association, doing business as Seafirst Bank (including its

successors and/or assigns, "Bank”).

Recitals:
A. Pursuant to Washington law, the King County Council passed Ordinance 87-177 on

~C, 1997 (thq;.:qundeﬁipgngg?.), authorizing the issuance of a series of bonds entitled "King County,
Washington Limited Tax General Obligation Variable Rate Demand Bonds 1997, Series D" (the "Bonds™)
in the aggregate principal amount of $150,000,000;—te—be—ieeted-purotant—to—aR—tREGRTHTO=C 146

- - " ’ " . . ol — r
B. Borrower wishes to enhance the liquidity of the Bonds by providing for the issuance

by Bank of its Irrevocable Letter of Credit No. G , in the amount of $1562,500,000.00, in
substantially the form of Exhibit A a;tached hereto (thg "L_ette; of Credit™), to be drawn upon by the

"""""" greormntiﬁuetee to purchase the

nancethe-tndentute on or prior to

Tender and Paying-Agent:pursuai - to the Tender:and Paying Agent A

Bonds upon tender by the holders thereof pursuant to the:Bond Qrdi
the expiration date of the Letter of Credit.

C. Bank is willing, upon the occurrence of certain events, to issue the Letter of Credit,
subject to the terms and conditions of this Agreement. '

Rased uporn 179 alove reuitais, and for mutual consideration, the parties agree as follows:
ARTICLE 1
Definitions
All terms defined below shall have the meaning indicated. All references in this Agreement to:
(a) rdollars” or "$" shall mean U.S. dollars;

{b) ~Article,” "Section,” or ~Subsection” shall mean articles, sections, and
subsections of this Agreement, unless otherwise indicated;

(c) the following terms shall have the meaning given in the.
Indonture: Bank Bonds, Bend-Reselutien-Bend-Purchase Contract, Closing, Beetew-Agreement;
Interest Payment Date, Moody’s, Offieial—Stetement—Rd irg—Age —Related—Dooumente;
Remarketing Agreement, S&P, Tender and Paying. Agent, and Tender and Paying Agent
Agreement—end-nderwritere; and

(d) an accounting term not otherwise defined in this Agreement shall have the
meaning assigned to it under GAAP.

1.1 Bank interest Rate shalt.mean the Reference Rate per annum from Closing;uniililune

1, 1897; tha Referance Rate pluaiti0%;perannurmfram June|11 29 hthrenghisunel b8 08 and
thereafter the Referance Rate plus;3.0% per.annum.

1.2 Bonds shall have the meaning given in the recitals of this Agreement.
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1.3 Business Day shall mean any day other than a Saturday, Sunday, or other, day on which
commercial banks in Seattle, Washington, are authorized or required by law to close.

10. 1997, between the.Tender: and Paying Agent, and.the Washington State Major League Baseball

Stadium Public Facilities District, King: County, Washington.

1.6 Fee Payment Date shall mean the first Business Day of each June, September,
December, and March, beginning June 1, 1997, and the date upon whic_h the Letter of Credit expires.

1.7 GAAP shall mean generally accepted accounting principles for governmental entities
as in effect from time to time in the United States, including official interpretations issued by the
Governmental Accounting Standards Board, and as consistently applied by Borrower.

1.8 Letter of Credit shall have the meaning given in the recitals to this Agreement.

1.9 wetror of Credit Balance snaii i~ezn the iotal outstanding liability of Bank at any given
time under the Letter of Credit.

1.10  Liguidity Drawing shall mean any drawing made pursuant ta Annex C.under the Letter
of Credit.

1.11 Obligations shall mean all of the payment obligations described in Article 3; the Bank
Bonds; and all fees, costs, expenses, and indemnifications due to Bank under this Agreement.

1.12  Official Statement shall-mean “C.
1.13  Rating Agency shall mean Moody’s and/or S&P:

1.14 . Related Documents shall mean the Bond ‘Ordinance, the Rerﬁarkating Agreement, the

Tender and Paying Agent Agreement, and the Escrow. Agreement. .

1.15  Reference Rate shall mean the rate of interest publicly announced from time to time by
Bank in San Francisco, California, as its "Reference Rate,” calculated on the basis of actual number of
days elapsed over a year of 365/368 days. The Reference Rate is set based on various factors,
including Bank’s costs and desired return, general economic conditions, and other factors, and is used
as a reference point for pricing some loans. Bank may price loans to its customers at, above, or below
the Reference Rate. Any change in the Reference Rate shall take effect at the opening of business on
the day specified in the public announcement of a change in the Reference Rate.
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ARTICLE 2
Letters of Credit

2.1 lssyance. Upon Borrower’s satisfaction of all conditions precedent contained in
Article 4 of this Agreement, Bank shall issue the Letter of Credit, subject to the terms and conditions
of this Agreément. The Letter of Credit may be transferred successively in accordance with its terms.

2.2 Rights of Parties. The rights and obligations of Borrower as account party, Bank as
issuer of the Letter of Credit, and the Tender‘and Paying Agent¥+uetee as beneficiary of the Letter of
Credit shall be governed by, and construed in accordance with, the Uniform Customs and Practice for
Documentary Credits (1993 Revision), International Chamber of Commerce Publication No. 500
("UCP"), excluding Article 41 and the first paragraph of Article 48(g) of the UCP, and with the Uniform
Commercial Code as enacted in Washington (RCW 82A.5-101, et seq.) to the extent not inconsistent

with the UCP. .

ARTICLE 3
Reimbursement and Other Payments

3.1 Amounts Payable to Bank. Borrower shall pay to Bank the following amounts:

(a) upon execution of this Agreement, an issuance fee of $20,000.
(b) reimbursement of all principal and_interest on the Bonds for which draws ar
made under the Letter of Credit, with such reimbursement to be made: ‘

(i} - as to Liquidity Drawings, no later than on the earliest of: (A) June 1,
1998; or (B) the date on which the Remarketing Agent is able to remarket the Bonds
purchased by the Tender and Paying Agent¥ruetee with the proceeds of the Liquidity
Drawing. Borrower may reimburse Bank for all or any portion of any Liquidity Drawing
on any earlier date, without premium or penalty.

{ii). . as to all drawings under the ‘Letter of Credit other than . Liquidity
Drawings, on the date of each such:drawing (but not until Bank has :honored such
drawing).

{c) for each drawing under the Letter of Credit, a draw fee of $150.00, and for each
other amendment, transfer, or other transaction with regard to the Letter of Credit, transaction
fees determined in accordance with Bank’'s standard fee schedule applicable to all Bank
customers, as such schedule may vary from time to time, with payment of each such fee to
be made immediately upon demand by Bank.

{d) a commitment fee for issuance of the Letter of Credit equal to 0.15% per annum
of the Letter of Credit Balance (calculated on the basis of actual number of days elapsed over
a year of 365/366 days), for the period from Closingthe-Dete-eitesvenee until the date upon
which the Letter of Credit expires, to be paid quarterly in arrears on each Fee Payment Date.

(e} as to unreimbursed Liquidity Drawings..interest on any unreimbursed drawings

anderthe-Lotteroi-GCredit-at the F&oeﬂthanklmerest Rate, in arrears on each Interest Payment
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3.2 Increased §g§1§. If any change in any law or regulation or in the interpretation thereof
by any court or administrative or governmental authority charged with the administration thereof shall

become effective after the date of this Agreement, which shall either:

_ (a) Impose, modify, or deem applicable any reserve, special deposit, or similar
requirement against letters of credit issued by Bank; or

(b) Impose on Bank any other condition regarding this Agreement or the Letter of
Credit;

and the result of any event referred to in Section 3.2(a) or (b) shall be to increase the cost to Bank of
issuing or maintaining the Letter of Credit, which increase in cost (such costs, without limitation, being
in the nature of reserve or other similar costs), shall be the result of Bank’s reasonable allocation among
all outstanding letters of credit of the aggregate of such cost increases resulting from such event, then
the accrual of the commitment fee described in Subsection 3.1(d) may be recalculated retrospectively
and/or prospectively, as the case may be, in amounts which shall be sufficient to compensate Bank for
such increased cost. A certificate as to such increased cost, in reasonable detail, incurred by Bank as
a result of any event mentioned in Section 3.2(a) or (b), shall be submitted by Bank to Borrower.

3.3 Manner of Payment. All payments by Borrower to Bank under this Agreement shall be
made in lawful currency of the United States, in immediately available funds, at the office Bank may

designate.

ARTIC'E &
Conditions of Lending

Bank shall issue the Letter of Credit at Closmg, so long asen-the—deMeuenee—)

uper—whieh the Bank shall have received all of the documents described below, and the other
- conditions listed below shall have been satisfied. Upon satisfaction or waiver of such conditions, Bank
shall deliver to the Tender and Paying Agentthe—Fruetee the Letter of Credit:

4.1 Agreement. Counterparts of this Agreement shall have been duly executed and
delivered by Borrower and Bank.

4.2 Bond Resolution. Copies of the Bond Resolution certified by the County Clerk and
certified copies of any other proceedings held in connection therewith.

4.3 Related Documents. Executed copies of theBond' Ordinancethe—ndenture, the
Remarketing Agreement, the Tender and Paying Agent Agreement and Escrow Agreement.

4.4 Escrowed Funds. Bank shall determine to its satisfaction that the Escrow Agreement
requires that proceeds of the Bonds remain in escrow in the amount of {a) $152,500,000.00 until the
Letter of Credit expires according to its terms or is surrendered to Bank: and (b) the aggregate principal
amount of ail Bank Bonds, plus all interest which would accrue on such Bank Bonds at an assumed rate
of interest of 12% per annum until the next Interest Payment Date, so long as any Bank Bonds are
outstanding as Bank Bonds.

4.5 Official Statement. A conformed copy of the Official Statement.

fed
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4.6 Opinions: Certificates. A copy of each opinion, certificate, report, and other document
(in each case addressed to Bank if so requested) required to be delivered under the Berd-Purchase

Contract to the Underwriters.

4.7 Reliance Letter. A reliance letter of Bond Counsel, dated as of Closingthe-Date—of
tesuanee and addressed to Bank, allowing Bank to rely on their final approving opinion delivereq
pursuant to Section " of the Berd-Purchase Contract. ’

4.8  Other Documents. Bank shall have received all documents it may reasonably request
relating to the existence of Borrower and the legal authority for and the validity, binding effect, and
enforceability of this Agreement and the Related Documents, the tax-exempt status of interest on the
Bonds, and any other matters relevant hereto or thereto, all in form and substance satisfactory to Bank.

4.9 No Default. No Default shall have occurred and be continuing at Closingen-the-Date
ef-tseuanee, nor will any result from the execution or delivery of this Agreement by Borrower.

4.10 Representations and Warranties. The representations and warranties of Borrower
contained (or incorporated by reference) in this Agreement and in any Related Document shall be true

such date.

4.11. Officer's Certificate. Borrower shall have delivered to the Bank a certificate signed by
an officer of Borrower, dated as.of.Closingthe-Date-ef-lesuanee, affirming the truth and accuracy of
Subsections 4.9 and 4.10.

4.12 Miscellaneous. Such other documents, instruments, and opinions as Bank may
reasonably require. :

ARTICLE 5
Representations and Warranties

To induce Bank to enter into this Agreement, Borrower represents, warrants, and covenants
to Bank as follows:

5.1 Organization and Powers. Borrower is a municipal corporation duly organized and

validly existing under and by virtue of the laws of the State of Washington. Borrower has all requisite
power and authority to enter into and perform this Agreement, the Related Documents to which it is
a party, and the Bonds.

5.2 Power and Authority. Borrower has taken all necessary action to authorize the
execution, delivery, and performance by it of this Agreement and each of the Related Documents to
which it is a party. Borrower has, or in the case of the Related Documents and the Bonds, by
Closingthe-Date-eflesuaenee will have, duly executed and delivered this Agreement, each of the Related
Documents to which it is a party, and the Bonds; and this Agreement, each of such Related
Documents, and the Bonds constitutes or, in the case of each such Related Document and the Bonds
when executed and delivered, will constitute, its valid and binding obligation enforceable against
Borrower in accordance with its terms, except as it may be limited by applicable bankruptcy,
insolvency, moratorium, reorganization, or similar laws affecting the enforcement of creditors’ rights
generally and to the application of equitable principles. '

5.3 Use of Proceeds. The proceeds of the Bonds will be used only as authorized in the
Bond Resolution.

U200\AGR_W\13986 -5- DISCUSSION DRAFT (3/18/97)
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5.4 No Violation. Neither the execution, delivery, or performance by Borrower of this
Agreement or the Related Documents to which it is a party, nor the issuance of the Bonds, (i) will
contravene any provision of any law, statute, rule, or regulation of the State of Washington or the
United States, (ii) will contravene any order, writ, injunction, or decree of any court or governmental
instrumentality, or (iii) will result in any breach in any material respect of any of the terms of, or
constitute a default in any material respect under, any agreement, contract, or instrument to which
Borrower is a party or by which it or any of its property or assets is bound.

5.5 Governmental Approvals. No order, consent, approval, license, authorization, or

validation of, or filing, recording, or registration with (except as have been obtained or made prior to
Closingthe-Date-ef-lesuanee, and except for such approvals, consents, or orders as may be required
under Blue Sky or other securities laws of any state in connection with the offering and sale of the
Bonds), or exemption by, any governmental or public body or authority, or any subdivision thereof, is
required to authorize, or is required in connection with, (i) the execution, delivery, and performance of
this Agreement, or any Related Document to which Borrower is a party, or the Bonds, or (ii) the legality,
validity, binding effect, or enforceability of this Agreement, any Related Document to which Borrower

is a party, or the Bonds.

5.6 Litigation. Except as set forth in the Official Statement, as of the date-hereof there is
no action, suit, proceeding, inquiry, or investigation, at law or in equity, before or by any court,
government agency, public board or body, pending or, to the best knowledge of Borrower, threatened
against Borrower, affecting the corporate existence of Borrower or the titles of its officers to their
respective offices, or seeking to prohibit, restrain, or enjoin the sale, issuance, or delivery of the Bonds,
of in any way contesting or affecting the validity or enforceability of the Bonds, this Agreement or any
Related Document to which Borrower is a party or contesting the exclusion of interest on the Bonds
from gross income for federal income tax purposes, or contesting or affecting in any way the
completeness or accuracy of the Official Statement or any supplement or amendment thereto, or
cnniesting 1= nowers of Borrower ur any authority for the issuance of the sonds. the acoption of tha
r and Resolution, or the execution and deiivery of this Agreement or, to the best knowledge of
Borrower, is there any basis therefor wherein an unfavorable decision, ruling, or finding would materially
adversely affect the validity or enforceability of the Bonds, this Agreement, or any Related Document

to which Borrower is a party.

5.7 True and Complete Disclosure. All factual information certified by Borrower in writing
to Bank (including without limitation all information contained in this Agreement and the Related
Documents) is, and all other such factual information hereafter certified by Borrower in writing to Bank

‘will be, true and accurate in all material respects on the date as of which such information is certified.

The Official Statement as of its date and as of Closingthe-BDate-eftesuanee did not and will not contain
any untrue statement of a.material fact or omit to state any fact necessary to make the statements

made therein not misleading; provided, however, that notwithstanding the foregoing, Borrower makes
no representation as to information in the .Official Statement regarding Bank.

5.8 Compliance with Statutes, etc. Borrower is in compliance with all applicable statutes,
regulations, and orders of, and all applicable restrictions imposed by, all governmental bodies, domestic
or foreign, in respect of the conduct of its business and the ownership of its property, except such
noncompliances as would not, in the aggregate, have a material adverse effect on the business,
operations, property, assets, or condition (financial or otherwise) of Borrower. -

5.9 Inapplicability of ERISA. Borrower does not maintain or contribute to, nor has it at any
time during the five calendar years immediately preceding the date of this Agreement contributed to,
a "plan,” as defined under ERISA, that is not excluded from the coverage of Title | of ERISA and that
constitutes an obligation of Borrower.

5.10 Inéorgo ration of Representations and Wg[rgntiveg by Reference. Borrower hereby makes

to Bank the same representations and warranties as were made by it in each Related Document to
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which it is a party, which representations‘and warranties, together with the related definitions of terms
contained therein, are hereby incorporated by reference with the same effect as if each and every such
representation and warranty and definition were set forth herein in its entirety. No amendment to such

representations and warranties or definitions made pursuant to the relevant Related Document shall be
effective to amend such representations and warranties and definitions as incorporated by reference

herein without the prior written consent of Bank.

ARTICLE 6
Affirmative Covenants

So long any liability exists under the Letter of Credit, or the Obligations remain unpaid,
Borrower shall:

6.1 Use of Proceeds. Use the proceeds of the Bonds in compliance with the Bond
Resolution. :

6.2 Financial Information. Maintain a standard system of accounting in accordance with
GAAP and furnish to Bank annual budgets and fmanclal s nts consistent with past practices, and

upon demand furmsh to Bank such addmonal mf )

it
findtimedithhn)

ARTICLE 7
Events and Consequences of Default

7.1 Events of Default. Any of the following events shall, at the option of Bank and at any
time without regard to any previous knowledge on the part of Bank, constitute a default by Borrower
under the terms of this Agreement ("Default”):

(a) Borrower shall fail to pay or cause to be paid when due (i) any amounts with
respect to the principal of, or interest or premium, if any, on the Bonds (including Bank Bonds),
required to be paid pursuant to this Agreement or the Bonds (including Bank Bonds) or (ii) any
other amount payable pursuant to this Agreement or the Bonds (including Bank Bonds);

{b) Borrower shall fail to observe or perform any covenant or agreement contained
or incorporated by reference in this Agreement (other than those covered by clause (a) above),
in any Related Document to which it is a party or in the Bonds for 30 days after written notice
thereof requesting that such default be remedied has been given to it by the Bank; provided,
that if compliance with said covenant or agreement cannot be accomplished with the exercise
of due diligence within 30 days and Borrower is proceeding with due diligence toward
compliance, Borrower shall have 80 days to accomplish compliance;

(c) Any represehtation, warranty, certification, or statement made by Borrower (or -

incorporated by reference) in this Agreement or in any Related Document to which it is a party
or in any certificate, financial statement, or other document delivered pursuant to this
Agreement or any Related Document shall prove to have been incorrect in any material respect
when made; '

(d) A moratorium shall have been declared or announced (whether or not in writing)
by Borrower with respect to any general obligation debt of Borrower;
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(e) Borrower shall commence a voluntary case or other proceeding seeking
liquidation, reorganization, or other relief with respect to itself or its debts under any
bankruptcy, insolvency, or other similar law now or hereafter in effect or seeking the
appointment of a trustee, receiver, liquidator, custodian, or other similar official of it or any
substantial part of its property, or shall consent to any such relief or to the appointment of or
taking of possession by any such official in an involuntary case or other proceeding
commenced against it, or shall make a general assignment for the benefit of creditors, or shall
fail generally to pay its debts as they become due, or shall take any action to authorize any of

the foregoing;

(f) Borrower shall fail to make any payment in respect of any general obligation debt
of Borrower when due beyond the applicable grace period not to exceed 30 days, if any,
‘provided in the instrument or agreement under which such general obligation debt were created

or issued;

(g) Any Rating Agency then rating general obligation debt of Borrower downgrades

{te—a-rating-belew——————}or withdraws its rating on such general obligation debt; or

(h) A material event of default or default shall have occurred and shall.be continuing
under any of the Related Documents;

7.2 Bemedies. Upon the occurrence of a Default, all Obligations shall, at the option of
Bank, begin accruing interest at a floating rate equal to the Reference Rate plus 3% per annum, and
Bank may (a) demand |mmed|ate payment from Borrower of all Oblrgatnons,lmcludmg lmmed:ate

do: cor

1 n ia

.............. , any other available legal and

equitanle remedisz. All of Bank's rlghts a'ld remedres in this Agreement and all Reiated Documents
shall be cumulative and can be exercised separately or concurrently.

ARTICLE 8
Miscellaneous

8.1 Manner of Payments.
(a) Payments on Nonbusmgss Days. Whenever any event is to occur or any

payment is to be made under this Agreement on any day other than a Business Day, such
event may occur or such payment may be made on the next succeeding Business Day and such
extension of time shall be included in computation of interest in connection with any such
payment,

(b) Payments. All payments and reimbursements to be made by Borrower shall be
made to Bank when due, at Bank’s office as may be designated by Bank, without offsets or
counterclaims for any amounts claimed by Borrower to be due from Bank, in U.S. dollars and
in immediately available funds.

{c) Application of Payments. All payments made by Borrower shall be applied first
against fees, expenses, and indemnities due; second, against interest due: and third, against

principal, with Bank having the right, after a Default which is continuing, to apply any
payments or collections received against any one or more of the Obligations in any manner
which Bank may choose.
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(d) Recording of Payments. Bank is authorized to record on a schedule or computer-
generated statement all payments of principal and interest. All such schedules or statements

shall constitute prima facie evidence of the accuracy of the information so recorded.

8.2 Notices. All notices, demands, and other communications to be given pursuant to this
Agreement shall be in writing and shall be deemed received the earlier of when actually received, or two
days after being mailed, postage prepaid and addressed as follows, or as later designated in writing:

Bank: . Borrower:

SEAFIRST BANK KING COUNTY

Public Sector Banking County Administration Building, 8th Flaor
800 Fifth Avenue, 34th Floor 5Wﬁ:5§9ﬂh-iﬂ!¢ﬂ9?_~

‘Seattle, Washington 98104 Seattle, Washington 98104

Attention: Kerrin Gibbons Attention: 'Director o ‘Finance

8.3 Documentation and Administration Expenses. Borrower shall pay, reimburse, and

indemnify Bank for all of Bank’s reasonable costs and expenses, including, without limitation, all
attorneys’ fees (including the allocated cost of in-house counsel) and legal expenses incurred in
connection with the negotiation, preparation, execution, and administration of this Agreement and all
other Related Documents, up/to.a: maximum of 425,000, and all amendments, supplements, or
modifications thereto. Borrower acknowledges that any legal counsel retained or employed by Bank
acts solely on the Bank’'s behalf and not on Borrower's behalf, despite Borrower’s obligation to
reimburse Bank for the cost of such legal counsel, and that Borrower has had sufficient opportunity to

saek the advire of its own legal counsei with regard to this Agreement.

8.4 Collection Expenses. The nonprevailing party shall, upon demand by the prevailing
party, reimburse the prevailing party for all of its costs, expenses, and reasonable attorneys’ fees
(including the allocated cost of in-house counsel) incurred in connection with any controversy or claim
between said parties relating to this Agreement or any of the Related Documents, or to an alleged tort
arising out of the transactions evidenced by this Agreement, including those incurred in any action,
bankruptcy proceeding, arbitration or other alternative dispute resolution proceeding, or appeal, or in
the course of exercising any judicial or nonjudicial remedies. ’

‘8.5 Waiver. No failure to exercise and no delay in exercising, on the part of Bank, any
right, power, or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power, or privilege hereunder preciude any other or further exercise thereof, or
the exercise of any other right, power, or privilege. Further, no waiver or indulgence by Bank of any
Default shall constitute a waiver of Bank’s right to declare a subsequent similar failure or event to be
a Default. :

8.6 .  Assignment. This Agreement is made expressly for the sole benefit of Borrower and
for the protection of Bank and its successors and assigns. The rights of Borrower hereunder shall not
be assignable by operation of law or otherwise, without the prior written consent of Bank.

8.7 Merger. This Agreement and the Related Documents constitute Bank’s entire
agreement with Borrower with regard to the Letter of Credit, and supersede all prior writings and oral
negotiations. No oral or written representation, covenant, commitment, waiver, or promise of either
Bank or Borrower shall have any effect, whether made before or after the date of this Agreement,
unless contained in this Agreement, or in an amendment complying with Section 8.8. ORAL
AGREEMENTS OR ORAL COMMITMENTS TO LOAN MONEY, TO EXTEND CREDIT, OR TO FORBEAR
FROM ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

-
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8.8 Amendments. Any amendment or waiver of, or consent to any departure by Borrower
from any provision of, this Agreement shall be in writing signed by each party to be bound thereby, and
shall be effective only in the specific instance and for the specific purpose for which given.

8.9 Construction. Each term of this Agreement shall be binding to the extent permitted by
law and shall be governed by the laws of the State of Washington, excluding its conflict of laws rules.
If one or more of the provisions of this Agreement should be invalid, illegal, or unenforceable in any
respect, the remaining provisions of this Agreement shall remain effective and enforceable. The
captions and organization of this Agreement are for convenience only, and shall not be construed to
affect any provision of this Agreement.

8.10  State of Washington. The Obligations are not an obligation of the State of Washington,
are not backed by the full faith and credit of the State of Washington. The Obligations constitute

limited tax general obligations of Borrower.

DATED as of April 1, 1997.

Borrower: Bank:

KING COUNTY, WASHINGTON SEAFIRST BANK

By . By
Brad Duerr, Kerrin Gibbons,
Director of Finance Vice President
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INTERNATIONAL TRADE OPERATIONS

800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 58104
P.O. BOX 3977, SEATTLE, WASHINGTON 98124
[Seattle-First National Bank changed its name to Bank of America NW, N.A., effective March 1, 1996, and merged into Bank
of America National Trust and Savings Association, effective January 1, 1987]

IRREVOCABLE LETTER OF CREDIT NO. G

[Date] U.S.$152,500,000.00

Bank of New York
101 Barclay Street, 21W
New York, New York 10286

Re: King County, Washington Limited Tax General Obligation Variable Rate Demand Bonds
1997, Series D ("Bonds")

Ladies and Gentlemen:

We ("Bank") hereby establish our Irrevocable Letter of Credit ("Letter of Credit”) in favor of
Bank of New York (hereafter "you" or "Beneficiary”), as Tender and Paying Agent for the benefit of the
holders of the Bonds, in the aggregate stated amount of One Hundred Fifty-Two Million Five Hundred
Thousand and No/100 U.S. Dollars ($152,500,000.00) (the "Credit"), comprised of One Hundred Fifty
Million and No/100 U.S. Dollars ($150,000,000.00) of principal, and Two Million Five Hundred
Thousand and No/100 U.S. Dollars ($2,500,000.00) of interest. The Bonds are issued by King County,
Washington ("the County”) pursuant to King County Ordinance No. 97-177 adopted by the King County
Council on , 1997 (the "Bond Ordinance™). - :

Funds und~s fhis Letter oi Credit are cvéilable to you agaiiist your sight drafts drawn on us

stating on the face: "Drawn under Seafirst Bank Irrevocable Letter of Credit No. G dated April

, 1997" and presentation to us of your written certificates in the forms attached and incorporated

herein as Annex A (an "Interest Drawing”), Annex B (a "Maturity or Redemption Drawing”), and/or
Annex C (a "Liquidity Drawing”).

Demand for payment may be made by you at any time during our business hours (or if a
demand is made, as permitted herein, by tested telex or SWIFT, such demand may be delivered prior
- to our regular business hours) at Seafirst Bank, Attention: International Trade Operations Department,
P.O. Box 3977, Seattle, WA 98124 (Seafirst Fifth Avenue Plaza Building, 800 Fifth Avenue, Floor 31,
Seattle, WA 98104, or such other office of which Bank shall notify Beneficiary in writing from time to
time), on a Business Day (any day other than (i) a Saturday or a Sunday; (ii) a day on which commercial
banks in Seattle, Washington, or New York, New York, are authorized or obligated by law or executive
order to close; (iii) a day on which the New York Stock Exchange is closed; or (iv) a day upon which
the Bank i1s closed). Communications with respect to this Letter of Credit shall be in writing and shall
be addressed to us at Seafirst Bank, Attention: International Trade Operations Department, P.O. Box
3977, Seattle, WA 98124 (Seafirst Fifth Avenue Plaza Building, 800 Fifth Avenue, Floor 31, Seattle,
WA 98104, or such other office of which Bank shall notify Beneficiary in writing from time to time).
We will honor a Liquidity Drawing by tested telex or SWIFT, provided that any presentation by tested
telex or SWIFT shall be promptly confirmed by telephone, with telephonic advice and tested telex or
SWIFT transmission both to be received by us before the applicable time deadline, with the original
statement(s) to be sent to us by U.S. Mail on the same day as the tested telex or SWIFT. Our telex
number is 3730000 SEAFIRST SEA," our SWIFT number is "SEAFUS86," and our telephone number
is (206) 358-3083 (or such other numbers as we may designate in a written notice delivered to you).

Authorized Signature Authorized Signature

Continued on the following page, whioch forms an integral part of this

Irrevocable Letter of Credit Number G ‘{g
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 2 which forms an integral part of this
lrrevocable Letter of Credit No. G

If a demand for payment made by you hereunder does not, in any instance, conform to the
terms and conditions of this Letter of Credit, we shall give you prompt notice that the purported
demand was not effected in accordance with this Letter of Credit, stating the reasons therefor and that
we are holding' any documents at your disposal or are returning them to you, as we may elect. Upon
being notified that the purported demand was not effected in conformity with this Letter of Credit, you
may attempt to correct any such non-conforming demand for payment if and to the extent that you,
as Tender and Paying Agent, are entitled and able to do so before the expiration of this Letter of Credit.

Our payments to you will be made in U.S. Dollars and immediately available funds. All
payments under this Letter of Credit shall be made strictly from our own funds and not in reliance upon
the receipt of any funds from any other source, including the County. Any time of day specified in this
Letter of Credit is considered to be local time in Seattle, Washington. If a drawing conforms to the
terms and conditions hereof, payment shall be made to you of the amount specified in your drawnng,

as follows:

If Received By Will Be Honored By
rawin {Seattle time) {Seattle time)
A - Interest Drawing 12:00 noon 11:00 a.m.
(next Business Day)
B - Maturity or Redemption 12:00 noon i1:00 a.m.
Drawing , (next Business Day)
C - Liquidity Drawing 9:00 a.m. v 12:00 noon

{same Business Day)

If any drawing is received by us after the time specified above, the drawing will be deemed to
be received at the appropriate time on the following Business Day.

Partial drawings are permitted under this Letter of Credit. The Credit shall be reduced and
reinstated as described in the following paragraphs.

The Credit shall be reduced automatically upon our payment of any drawing in the following
amounts:

Type of Drawin Type and Amount of Credit Reduction

Interest Drawing Interest in the dollar amount of the Interest Drawing

Maturity or Redemption Principal in the dollar amount of the principal component specified in

Drawing the Maturity or Redemption Drawing, plus interest in the dollar
amount of the interest component specified in the Maturity or
Redemption Drawing

Authorized Signature ' Authorized Signature
Continued on the following page, which forms an integral part of this /
Irrevocable Letter of Credit Number G f ;
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800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 3 which forms an integral part of this
Irrevocable Letter of Credit No. G

Type of Drawing Type and Amount of Credit Reduction

Principal in the dollar amount of the principal component specified in
the Liquidity Drawing, plus interest in the dollar amount of the interest

component specified in the Liquidity Drawing

Liquidity Dravﬁng

In addition, you will provide confirmation that the Credit has been permanently reduced as
provided in your certificate in the form of Annex E attached and incorporated herein.

The Credit shall be reinstated under the following circumstances:

(a) Interest Drawings shall be reinstated on the same Business Day on which an Interest
Drawing is honored, in a dollar amount equal to the dollar amount paid by us under the Interest

Drawing.

(b) Maturity or Redemption Drawings shall not be reinstated.

(c) Liquidity Drawings made after Bank has given a notice to Beneficiary in the form of
Annex D shall not be reinstated. All other Liquidity Drawings shall be reinstated upon remarketing of
any Bank Bond in respect of which a Liquidity Drawing was made, and reimbursement to the Bank of
-he amount of s sch Liquidity Drawing, plus interest irom the date of such Liquidity Drawing at a floating
interest rate squal to the Bank’'s "Reference Rate™ per annum, as such term is defined in the
Reimbursement Agreement; with such reinstatement to be effective immediately and without further
notice to any party in an amount equal to the principal amount of the Bank Bond(s) remarketed, plus
37 days of interest on such principal amount at an assumed interest rate of twelve percent (129%) per
annum, calculated on the basis of actual number of days elapsed over a year of 365/368 days, as the

case may be.

This Letter of Credit shall expire at 3:30 p.m. in Seattle, Washington, on the earliest to occur
of the following dates:

(i) June 1, 1997 (the "Expiration Date™);

{ii) Fifteen (15) days (or if such 15th day is not a Business Day, on the next following
Business Day) after you have received notice from us in the form of Annex D hereto;

(iii) The date you surrender this Letter of Credit to us for cancellation;

(iv) The date of our receipt of a certificate from you in the form of Annex G hereto to the
effect that the Letter of Credit is delivered for cancellation; ‘ '

(v) Five (5).days (or if such fifth day is not a Business Day, on the next following Business
Day) after the "Conversion Date” specified in a certificate received by us from you in the form of
Annex H to the Letter of Credit; or ‘

Authorized Signature Authorized Signature

Continued on the following page, which forms an integral part of this ;
Irrevocable Letter of Credit Number G 57
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE, WASHINGTON. 98124

This is page 4 which forms an integral part of this
Irrevocable Letter of Credit No. G

(vi) Ten (10) days (or if such 10th day is not a Business Day, on the next following
'Business Day) after the date of our receipt of a certificate from you in the form of Annex B hereto that
you have declared the principal amount of and accrued interest on all Bonds outstanding to be

'immediatély due and payable.

This Letter of Credit is transferable in the amount of the full unutilized balance hereof, and not
in part, to any transferee who has succeeded you as Tender and Paying Agent under the Bond
Ordinance and such transferred Letter of Credit may be successively transferred. Transfer of the
available drawings(s) under this Letter of Credit to such transferee shall be effected by the presentation
to us of this Letter of Credit accompanied by the transfer form attached hereto as Annex F, and by our

standard transfer fee (as of such time).

Except as otherwise expressly stated herein, this Letter of Credit is subject to the Uniform
Customs and Practices for Documentary Credits (1993 Revision), International Chamber of Commerce
Publication No. 500 (the "UCP"). As to matters not covered by the UCP and to the extent not
inconsistent with the UCP and this Letter of Credit, this Letter of Credit shall be governed by and

construed in accordance with the laws of the State of Washington.

This Letter of Credit sets forth in full our undertaking, and such undertaking shall not in any
way be modified, amended, amplified, or limited by reference to any document, instrument or
aareement rof~rrea to herein lincluding, without limitation, the Bonds), except for the csrtificates and
sight drafts referred to herein: and any such reference shall not be deemed to incorporate herein by
reference any document, instrument, or agreement except for such certificates and such drafts.

Very truly yours,

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION,
doing business as Seafirst Bank

By ' By___
Authorized Signature Authorized Signature

Continued on the following page, which forms an integral part of this
irrevocable Letter of Credit Number G ﬂ
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800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 88104
P.O. BOX 3977, SEATTLE, WASHINGTON 88124

This is page 5 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX A

RTIFICATE FOR INTEREST DRAWI

Seafirst Bank

Fifth Avenue Plaza Building

800 Fifth Avenue, Floor 31

Seattle, Washington 98104 ‘

Attention: International Trade Operations Department )

Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings
Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

The undersigned, a duly authorized officer of
, in its capacity as Tender and Paying Agent (the "Tender and Paying Agent”),

hereby certifies to Bank of America National Trust and Savings Association, doing business as Seafirst

Bank (the "Bank"), with reference to the Irrevocable Letter of Credit referred to above (the "Letter of

Credit™) issued in favor of the Tender and Paying Agent pursuant to the Reimbursement Agreement

dated as of April 1, 1997 (the "Reimbursement Agreement”), between the Bank and King County,

Weshington ithe "County”) with respect to the King Ccunty, Washington Limitec Tax Gensral
) Otligation Variable Rate Demand Bonds 1997, Series D (the "Bonds"), and King County Ordinance Nc.

97-177 adopted by the King County Council on , 1997 (the "Bond Ordinance”), that: i

(1) Tender and Paying Agent is making a drawing under the Letter of Credit in the amount
of $ with respect to the payment of interest due or to become due on outstanding
Bonds (other than Bank Bonds, as such term is defined below, and other than Bonds upon maturity,
redemption, or purchase), on , 19__, for a period which begins on ,19_,
and continues through , 19__. The Tender and Paying Agent has calculated the total
doliar amount of interest as follows:

Applicable Interest Rate
(not to exceed 12% per annum):

Effective Period (not to exceed 37 days):

Amount Due:

(2) The amount demanded hereunder does not exceed the amount available on the date
hereof to be drawn under the Letter of Credit, or the amount which the Tender and Paying Agent is
required to draw on the date hereof under the Bond Ordinance.

(3) The undersigned requests that the payment hereby demanded be made no later than
11:00 a.m., Seattle, Washington time, on [if this certificate is presented at or before
12:00 noon, Seattle, Washington time, on a Business Day, then insert a date which is a Business Day
and is after"the date this certificate is delivered; if this certificate is delivered after 12:00 noon, Seattle,
Washington time, on a Business Day, then insert a date which is a Business Day and which is no earlier

Continued on the following page, which forms an integral part of this
irrevocable Letter of Credit Number G 59
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3977, SEATTLE, WASHINGTON 88124

This is page 6 which forms an integral part of this
lrrevocable Letter of Credit No. G

than the second Business Day following the date this certificate is delivered]. Unless otherwise agreed
to in a writing. signed by you ‘and us, please wire transfer the amount hereby demanded to the
Department of [Insert name and address of Tender and Paying

Agent].

(4) The date on which payment is demanded is the date on which the amount drawn
hereby is due and payable on the Bonds. The undersigned will apply the same, or cause the same to
be applied, directly to the payment when due of the interest owing on account of the Bonds pursuant
to the Bond Ordinance. No portion of said amount shall be applied for any other purpose, and no
portion of said amount shall be commingled with other funds.

(5) The Tender and Péying Agent acknowledges that it may not draw for Bank Bonds. As
used in this Annex, the term "Bank Bonds” means those Bonds or portions of Bonds on which a
principal payment is made or deemed made or the purchase price is paid or deemed paid with proceeds
of a drawing under the Letter of Credit.

Any capitalized term used herein and not defined shall have the fneaning assigned to such term
in the Letter of Credit or, if not therein defined, as defined in the Reimbursement Agreement or in the

Bond Ordinance.

The individual signing belovs hersby rerresents that he or she is an officer of the undersigr.ed
and s duly a«thorized to execute and deliver this document.

IN WITNESS WHEREOF, the Tender and Paying Agent has executed and delivered this
Certificate as of the day of ,

, as Tender and Paying Agent

By
Title

Continued on the following page, which forms an integral part of this
Irrevocable Letter of Credit Number G
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE. WASHINGTON 98124

This is page 7 which forms an integrd part of this
Irrevocable Letter of Credit No. G

ANNEX B

CERTIFICATE FOR MATURITY OR REDEMPTION DRAWING

Seafirst Bank

Fifth Avenue Plaza Building

800 Fifth Avenue, Fioor 31

Seattle, Washington 98104

Attention: International Trade Operations Department

Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings
Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

The undersigned, a duly authorized officer of
, in its capacity as Tender and Paying Agent (the "Tender and Paying Agent”),
hereby certifies to Bank of America National Trust and Savings Association, doing business as Seafirst
Bank (the "Bank"), with reference to the Irrevocable Letter of Credit referred to above (the "Letter of
Credit™) issued in favor of the Tender and Paying Agent pursuant to the Reimbursement Agreement
dated as of April 1, 1997 (the "Reimbursement Agreement”), between the Bank and King County,
Washington (th. "County"} with respect to the King Countv, Washington Linitec Tax General
Obiigation Variable Rate Demand Bonds 1997, Series D (the "Bonds"), and King County Ordinance No.
97-177 adopted by the King County Council on , 1997 (the "Bond Ordinance”), that:

(1) The Tender and Paying Agent is making a drawing under the Letter of Credit in the
amount of $ with respect to the payment of principal of outstanding Bonds (other
than Bank Bonds, as such term is defined below), due [specify: at maturity/upon redemption]. Tender
and Paying Agent is also making a drawing with respect to interest accrued thereon in the amount of
$ . calculated as follows:

Applicable Interest Rate
(not to exceed 12% per annum):

Effective Period (not to exceed 37 days):

Amount Due:

If this drawing is upon redemption, such redemption is a [specify: full/partial] redemption.

(2) The amount demanded hereunder does not exceed the amount available on the date
hereof to be drawn under-the Letter of Credit, or the amount which the Tender and Paying Agent is
required to draw on the date hereof under the Bond Ordinance.

(3) The undersigned requests that the payment hereby demanded be made no later than

11:00 a.m., Seattle, Washington time, on [if this certificate is presented at or before
12:00 noon, Seattle, Washington time, on a Business Day, then insert a date which is a Business Day

Continued on the following page, which forms an integral part of thla
Irrevocable Letter of Credit Number G
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This is page 8 which forms an integral part of this
Irrevocable Letter of Credit No. G

and is after the date this certificate is delivered; if this certificate is delivered after 12:00 noon, Seattle,
Washington time, on a Business Day, then insert a date which is a Business Day and which is no earlier
than the second Business Day following the date this certificate is delivered]. Unless otherwise agreed
to in a writing signed by you and us, please [deposit/wire transfer] the amount hereby demanded to the
Department of [insert name and address of

Tender and Paying Agent].

(4) - The date on which payment is demanded is the date on which the amount drawn
hereby is due and payable on the Bonds. The undersigned will apply the same, or cause the same to
be applied, directly to the payment when due of the principal and interest owing on account of the
Bonds pursuant to the Bond Ordinance. No portion of said amount shall be applied for any other
purpose, and no portion of said amount shall be commmgled with other funds.

(5) If the drawing with respect to which this Annex B is delivered is the last drawing to
be made under the Letter of Credit or exhausts the remaining Credit, the Tender and Paying Agent
hereby confirms to you that Tender and Paying Agent has or will promptly on this Business Day deliver
to the Bank, at Public Sector Banking, 800 Fifth Avenue, 34th Floor, Seattle, Washington 98104,
Attention: Manager, an assignment of all right, title and interest of the Tender and Paying Agent in all
moneys remaining in the Escrow Fund, in form and substance satisfactory to the Bank. These items
have been conditionally delivered to the Bank: delivery shall not be effective until the date you honor
tne «i-=ing with respect tc which this Annex B and all funds pursuant hereto aie delivered.

(6) The Tender and Paying Agent acknowledges that it may not draw for Bank Bonds. As
used in this Annex, the term "Bank Bonds™ means those Bonds or portions of Bonds on which a
principal payment is made or deemed made or the purchase price is paid or deemed paid with proceeds
of a drawing under the Letter of Credit.

The individual signing below hereby represents that he or she is an officer of the undersigned
and is duly authorized to execute and deliver this document.

Any capitalized term used herein and not defined shall have its respective meaning as set forth
in the Letter of Credit or, if not therein defined, as defmed in the Reimbursement Agreement or the
Bond Ordinance.

IN WITNESS WHEREOF, the Tender and Paying Agent has executed and delivered this
Certificate as of the ___ day of ,

, as Tender and Paying Agent

By
Title

Continued on the following page, which forms an integral part of this
Irrevocable Letter of Credit Number G
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 88104
P.O. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 9 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX C

CERTIFICATE FOR LIQUIDITY DRAWING

Seafirst Bank

Fifth Avenue Plaza Building

800 Fifth Avenue, Floor 31

Seattle, Washington 98104

Attention: International Trade Operations Department

Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings
Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

The undersigned, a duly authorized officer of
, in its capacity as Tender and Paying Agent (the "Tender and Paying Agent”),
hereby certifies to Bank of America National Trust and Savings Association, doing business as Seafirst
Bank (the "Bank™), with reference to the Irrevocable Letter of Credit referred to above (the "Letter of
Credit™) issued in favor of the Tender and Paying Agent pursuant to the Reimbursement Agreement
dated as of April 1, 1997 (the "Reimbursement Agreement”), between the Bank and King County,
Wizshington (the "County”) with respect to the King County, Washington Limited Tax General
Ubligation Variable Rate Demand Bonds 1997, Series 9 (the "Bonds™), and King County Oiainance No.

97-177 adopted by the King County Council on , 1997 (the "Bond Ordinance”), that:
(1) The Tender and Paying Agent is making a drawing under the Letter of Credit in the
amount of $ ) with respect to the payment of the purchase price corresponding to

principal of outstanding Bonds to be purchased from the owners thereof pursuant to Article _ of the
Bond Ordinance, plus interest accrued thereon to the date on which payment is demanded hereunder
in the amount of $ ; and for the payment of which moneys are not otherwise
available pursuant to the Bond Ordinance, and a tender has been made to the Tender and Paying Agent
{or is deemed to have been made) in connection with this drawing of a principal amount of Bonds equal
to the principal amount demanded hereby. Interest has been calculated as follows:

Applicable Interest Rate
(not to exceed 12% per annum):

Effective Period (not to exceed 37 days):

Amount Due:

(2) The Tender and Paying Agent will hold the tendered Bonds as Bank Bonds (as defined
below) in connection with which this drawing is being made.

(3) The date on which payment is demanded is the date on which the amount drawn

hereby will be used to purchase tendered Bonds. The amount demanded hereunder does not exceed
the amount available on the date hereof to be drawn under the Letter of Credit or the amount which

Continued on the following page, which forms an integral part of this
Irrevocable Letter of Credit Number G
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3877, SEATTLE. WASHINGTON 98124

This is page 10 which forms an integral part of this
Irrevocable Letter of Credit No. G___

the Tender and Paying Agent is required to draw on the date hereof for the purchase of tendered Bonds
under the Bond Ordinance.

(4) The undersigned requests that the payment hereby demanded be made no later than
12:00 noon, Seattle, Washington time, on [if this certificate is presented at or before

o oo

9:00 a.m., Seattle, Washington time, on a Business Day, then insert a date which is a Business Day .

and is on or after the date this certificate is delivered; if this certificate is delivered after 9:00 a.m.,
Seattle, Washington time, on a Business Day, then insert a date which is a Business Day and which
is no earlier than the next Business Day following the date this certificate is delivered]. Unless
otherwise agreed to in a writing signed by you and us, please [deposit/wire transfer] the amount hereby
demanded to our account number [insert account number] with [insert name
and address of banking institution to receive funds].

(5) The undersigned will apply the amount demanded hereby or cause the same to be
applied directly to the payment when due of the purchase price owing on the account of the purchase
of Bonds pursuant to Article  of the Bond Ordinance. No portion of said amount shall be applied for
any other purpose and no portion of said amount shall be commingled with other funds.

(8) The Tender and Paying Agent acknowledges that it may not draw for Bank Bonds. As
used in this Annex, the term "Bank Bonds” means those Bonds or portions of Bonds on which a
orincipa: peyient is made or deemed made or the purchase price is paid or dee-ne'i paid with proceeds
of a drawmg under the Letter of Credit.

Any capitalized term used herein and not defined shall have its respective meaning as set forth
in the Letter of Credit or, if not therein defined, then as defined in the Reimbursement Agreement or

the Bond Ordinance.

The individual signing below hereby represents that he or she is an officer of the undersigned
and is duly authorized to execute and deliver this document.

IN WITNESS WHEREOF, the Tender and Paying Agent has executed and delivered this
Certificate as of the _____ day of .

, as Tender and Paying Agent

By
Title

Continued on the following page, which forms an integral part of this
Irrevocable Letter of Credit Number G
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800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 11 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX D

NOT! F DI TIONTO T RA YIN T TO MA
A DRAWING U R LETTER OF CREDIT

Date:
To: [insert name and address of Tender and Paying Agent]
Attention: Department
Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings

Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

Ladies and Gentlemen:

Reference is made to the Reimbursement Agreement dated as of April 1, 1997 (the
"Reimiurseme: it Agreement”), between King County, Washington (t=a "County”) «and Bank of America
- National Trust and Savings Association, doing business as Seafirst Bank, pursuant to which there exists T

a Default (as defined in the Reimbursement Agreement) under Section “C thereof.

Please be advised (i) that in accordance with the Reimbursement Agreement and
Section 2.04(b)(ii) of the Bond Ordinance, we are directing you, as Tender and Paying Agent, to effect
a mandatory purchase of all Bonds; and as the beneficiary of the Letter of Credit, to make a drawing
under the Letter of Credit for the purchase price of all outstanding Bonds pursuant to Section 2.14 of
the Bond Ordinance; and (i) THAT AS A CONSEQUENCE OF SUCH DIRECTION YOU MAY MAKE A
DRAWING UNDER THE LETTER OF CREDIT NO LATER THAN 15 DAYS AFTER YOUR RECEIPT OF THIS
NOTICE, AFTER WHICH DAY THE LETTER OF CREDIT WILL EXPIRE.

Very truly yours, .
BANK OF AMERICA NATIONAL TRUST AND

SAVINGS ASSOCIATION, doing business as
Seafirst Bank

By
Title

cc: Remarketing Agent
‘ County

Continued on the following page, which forms an integral part of this
: Irrevocable Letter of Credit Number G é6
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3977, SEATTLE, WASHINGTON. 98124

This is page 12 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX E
"CONFIRMATIQN OF PERMANENT REDUCTION OF STATED AMOUNT
Date:
Seafirst Bank
Fifth Avenue Plaza Building
800 Fifth Avenue, Floor 31
Seattle, Washington 98104
Attention: International Trade Operations Department
Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings

Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

Ladies and Gentlemen:

This is to confirm that on the date hereof Dollars ($ . ) have
been permanently defeased, paid, redeemed, and/or cancelled in principal amount of the King County,
Washington Lirited Tax General Obligation Variable Rate Demand Bends 1997. Series D (the "Bends™)
pursuant to a drawing made under Annex B to the Letter of Credit, in accordance with the terms of

King County Ordinance No. 97-177 adopted by the King County Council on . 1997 (the "Bond

Ordinance”). In accordance with the Letter of Credit, we confirm that the amount of the Letter of.

Credit is reduced by such drawing in the amount of Dollars ($ ) to
Dollars ($ ).

Following the redemption or cancellation referred to above, the aggregate principal amount of
all the Bonds which are outstanding within the meaning of the Bond Ordinance is $

Any capitalized term used herein and not defined shall have its respective meaning as set forth‘
in the Letter of Credit or, if not defined therein, as such term is defined in the Bond Ordinance.

The individual signing below hereby represents that he or she is authorized to sign this
document on behalf of the Tender and Paying Agent.

. as Tender and Paying Agent

By
Title

Continued on the following page, which forms an inugrﬂ part of this
Irrevocable Letter of Credit Number G W
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. INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE, WASHINGTON 88124

This is page 13 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX F
FORM OF TRANSFER INSTRUCTION
Date:

Seafirst Bank
Fifth Avenue Plaza Building
800 Fifth Avenue, Floor 31
Seattle, Washington 98104
Attention: International Trade Operations Department
Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings

Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds”)

Ladies and Gentlemen:
For value received, the undersigned beneficiary (the "Transferor”) hereby irrevocably transfers

tn

{Name of Transferee):
(Address):

(the "Transferee”) all rights of the Transferor with respect to the above-referenced lrrevocable Letter
of Credit (the "Letter of Credit”) including the right to draw under said Letter of Credit in the amount
of the full unutilized balance thereof. Said Transferee has succeeded the Transferor as Tender and
Paying Agent under King County Ordinance No. 97-177 adopted by the King County Council on ,
1997 (the "Bond Ordinance”).

By virtue of this transfer, the Transferee shall have the sole right as beneficiary of said Letter
of Credit, including sole rights relating to any past or future amendments thereof, whether increases
or extensions or otherwise. All amendments are to be advised directly to the Transferee without
‘necessity of any consent of or notice to the Transferor.

By its signature below, the Transferee acknowledges that it has duly succeeded the Transferor
as Tender and Paying Agent under the Bond Ordinance, and agrees to be bound by terms of the Bond

Continued on the following page, which forms an integral part of this '
Irrevocable Letter of Credit Number G ' ¢
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’ INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.0. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 14 which forms an integral part of this
Irrevocable Letter of Credit No. G

Ordinance as if it were the original Tender and Paying Agent thereunder. Your standard transfer fee
accompanies this certificate, or you have previously acknowledged receipt of such fee.

The Letter of Credit is returned herewith, and we ask you to reissue the Letter of Credit directly
to the Transferee.

Very truly yours,

, as Tender and Paying Agent

By

Name

Title

Sigr.=ture of the above narty, duly authorized
to act on behalf of [insert Name of Tender and Paying Agent],

Authenticated by:

[Name and Title]

Acknowledged by [Insert Name of Transferee]
as Transferee and Successor Tender and Paying
Agent

By
[insert Name and Title of Authorized Officer]

Continued on the following page, which forms an integral part of this L//‘ b
Irrevocable Letter of Credit Number G - ¥
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800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3977, SEATTLE, WASHINGTON 98124

This is page 15 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX G
- ' NOTICE OF STITUTION TTER OF CREDIT
Date:
Seafirst Bank
Fifth Avenue Plaza Building
800 Fifth Avenue, Floor 31
Seattle, Washington 98104
Attention: International Trade Operations Department
Re: irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings

Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds”) :

Ladies and Gentlemen:

Reference is made to the above-referenced Irrevocable Letter of Credit and King County
Qrdinance No. 97-177 adopted by the King County Council on , 1997 (the "Bond Ordinance”).

The undersigned hereby certifies to Bank of America National Trust and Savings Associaticn,
doing business as Seafirst Bank, with respect to the above Letter of Credit, that the County has
satisfied the conditions precedent in the Bond Ordinance regarding the acceptance of a Substitute Letter
of Credit or Alternate Credit Facility, and that we have accepted such Substitute Letter of Credit or
Alternate Credit Facility in replacement and termination of your Letter of Credit No. G

We are delivering herewith the Letter of Credit for cancellation.

The individual signing below hereby represents that he or she is an officer of the undersigned
and is duly authorized to execute and deliver this document.

(Tender and Paying Agent and Beneficiary)

By
Title
) ¢
Continued on the following page, which forms an integral part of this (ﬂ
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INTERNATIONAL TRADE OPERATIONS
800 FIFTH AVENUE, FLOOR 31, SEATTLE, WASHINGTON 98104
P.O. BOX 3977, SEATTLE, WASHINGTON 88124

This is page 16 which forms an integral part of this
Irrevocable Letter of Credit No. G

ANNEX H
NOTICE OF CONVERSION TO FIXED INTEREST RATE
Date:
Seafirst Bank
Fifth Avenue Plaza Building
800 Fifth Avenue, Floor 31
Seattle, Washington 98104
Attention: International Trade Operations Department
Re: Irrevocable Letter of Credit No. G issued by Bank of America National Trust and Savings

Association, doing business as Seafirst Bank, regarding King County, Washington Limited Tax
General Obligation Variable Rate Demand Bonds 1997, Series D (the "Bonds")

Ladies and Gentlemen:

Reference is hereby made to the terms of King County Ordinance No. 97-177 adopted by the

[ 2] = Rlraket o

King Countv Councilon ___ _, 1997 (the "Bond Ordinance”), which provides for issuance of the King'

County, Washington Limited Tax General Obligation Variable Rate Demand Bonds 1997, Series D (iiic
"Bonds").

This is to notify you that on (the "Conversion Date”) the Bonds
will be converted to a Fixed Rate.

Any capitalized term used herein and not defined shall have its respective meaning as set forth
in the Letter of Credit or, if not defined therein, as such term is defined in the Bond Ordinance.

The individual signing below hereby represents that he or she is authorized to sign this
document on behalf of the Tender and Paying Agent.

Yours very truly,

. as Tender and Paying Agent

By
Title

U200\AGR_W\13981 ‘ Discussion Draft {3/18/97, }
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EXHIBIT F,

KING COUNTY, WASHINGTON,
LIMITED TAX GENERAL OBLIGATION BONDS
$151,000,000 1997 Series B (Baseball Stadium)
$25,000,000 1997 Series C (Taxable) (Stadium Parking Facilities)

BOND PURCHASE CONTRACT

April 2, 1997

KING COUNTY COUNCIL
King County Courthouse, 12th Floor
Seattle, Washington 98104

Dear Councilmembers:

Smith Barney Inc. (the "Representative"), acting on behalf of
ourselves, and on behalf of the underwriters named in the list attached hereto as
Schedule 1 (the Representative and such underwriters being collectively referred to
herein as the "Purchasers") offers to enter into this Bond Purchase Contract with
King County, Washington (the "County”). The offer made hereby is subject to
acceptance by the County by execution and delivery of this Bond Purchase
Contract (the "Bond Purchase Contract”) to the Representative at or prior to 6:00
p.m., Seattle, Washington time, on the date first above written, and if not so
accepted will be subject to withdrawal by the Purchasers upon notice delivered to
the County at any time prior to the acceptance hereof by the County. Upon
acceptance of this offer by the County in accordance with the terms hereof, this
Bond Purchase Contract will be binding upon the County and upon the Purchasers,
jointly and severally. Capitalized terms used but not otherwise defined herein shall
have the meanings set forth in the Official Statement or the Bond Ordinance (each
as hereinafter defined). '

1. Purchase and Sale. Upon the terms and conditions and upon
the basis of the representations, warranties, covenants and agreements hereinafter
set forth, the Purchasers hereby agree, jointly and severally, to purchase from the
County for offering to the public, and the County hereby agrees to sell to the
Purchasers for such purpose, all (but not less than all) of the $151,000,000

Doc ID: N-23030 Ver: 8 47578-00003
4/1/97 KCY 1



aggregate principal amount of the County’s Limited Tax General Obligation Bonds,
1997 Series B (Baseball Stadium) (the "Series B Bonds") and the $25,000,000
aggregate principal amount of the County’s Limited Tax General Obligation Bonds,
1997 Series C (Taxable) (Stadium Parking Facilities) (the "Series C Bonds", and
together with the Series B Bonds, the "Bonds"). The Bonds shall be dated April 1,
1997, shall bear interest payable December 1, 1997 and thereafter semiannually
each June 1 and December 1 at the rates and shall mature or be subject to
mandatory sinking fund redemption on December 1 in each year in the amounts,
and shall be subject to optional redemption and extraordinary mandatory
redemption prior to maturity thereof, all as set forth in the attached Schedule 2,
which is incorporated herein by this reference. The purchase price for the Series B
Bonds, shall be $153,577,900, which includes the aggregate principal amount of
$151,000,000 plus original issue premium of $2,577,900, plus accrued interest on
the Series B Bonds from April 1, 1997 to the date of the Closing (hereinafter
defined). The purchase price for the Series C Bonds shall be $25,000,000 plus
accrued interest on the Series C Bonds from April 1, 1997 to the date of the
Closing. The Purchasers will be paic an Underwriting Fee (the "Underwriting Fee")
of $523,453.75, which amount shall be paid at Closing from proceeds of the
County’s Series A Bonds.

2. The Bonds. The Bonds shall be issued in accordance with
chapters 36.67 and 39.46 of the Revised Code of Washington and the County
Charter and Chapter 1, Laws of 1995, 3™ Sp. Sess. (together, the "Act"). The
Bonds are authorized and being issued under the provisions of Ordinances Nos.
12000, 12593 and of the King County Council (the "County Council”)
adopted on October 23, 1995, January 6, 1997 and April 2, 1997, respectively,
(together, the "Bond Ordinance”). Principal of and premium, if any, on the Bonds
are payable at either of the principal offices of the fiscal agencies of the State of
Washington (the "State") in Seattle, Washington or New York, New York as bond
registrar and paying agent, currently Wells Fargo Bank, National Association and
The Bank of New York (or such other fiscal agency or agencies as the County
Finance Director may from time to time designate). The proceeds of the Bonds will
be deposited by the County into its Equipment and Building Acquisition Fund and
immediately transferred to the Washington State Major League Baseball Stadium
Public Facilities District (the "PFD") for deposit with The Bank of New York (the
"Escrow Agent") pursuant to the terms of an Escrow Fund Deposit Agreement by
and between the PFD and the Escrow Agent (the "Escrow Agreement”), the form
of which has been provided to the Representative. The Bonds are being issued for
such purposes and shall otherwise be as described in the Bond Ordinance and the
Official Statement.

3. Official Statement. The County hereby ratifies, approves and
confirms the distribution of the Preliminary Official Statement of the County with
respect to the Bonds, dated March 24, 1997 (together with the Appendices

Doc ID- N-23030 Ver: 8 47578-00003
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thereto, any documents incorporated therein by reference, and any supplements or
amendments thereto, the "Preliminary Official Statement”), in connection with the
public offering and sale of the Bonds by the Purchasers prior to the availability of
the Official Statement. The County represents and warrants that the Preliminary
Official Statement was deemed final by the County as of its date for purposes of
Rule 15¢2-12, as originally promulgated and thereafter amended by the Securities
and Exchange Commission ("Rule 16¢c2-12"), except for the omission of such
information as is permitted by Rule 15c2-12. The County shall provide the
Purchasers, within seven (7) business days from the date hereof, with a reasonabie
number of copies of the Official Statement, as requested by the Purchasers, in the
form of the Preliminary Official Statement with such changes thereto as have been
approved by the Purchasers for distribution. The County hereby authorizes and
approves the distribution by the Purchasers of the Official Statement in connection
with the public offering and sale of the Bonds. The Official Statement, including
the Appendices thereto, any documents incorporated therein by reference, and any
supplements or amendments thereto on or prior to the Closing is herein sometimes
referred to as the "Official Statement."

4, Representations, Warranties, Covenants and Agreements of

the County. The County represents and warrants to and covenants and agrees
with the Purchasers that, as of the date hereof:

(a) The County has the full legal right, power and authority to
enter into this Bond Purchase Contract, to adopt the Bond Ordinance, to
observe, perform and consummate the covenants, agreements and
transactions contemplated by this Bond Purchase Contract, the Bond
Ordinance and the Official Statement and to issue, sell and deliver the Bonds
to the Purchasers as provided herein; by all necessary official action of the
County prior to or concurrently with the acceptance hereof, the County has
duly adopted the Bond Ordinance in accordance with the Act and authorized
and approved the Preliminary Official Statement and the Official Statement
and the distribution thereof by the Purchasers; the Bond Ordinance is in full
force and effect and has not been amended, modified or rescinded; the
County has duly authorized and approved the execution and delivery of, and
the performance by the County of its obligations contained in, the Bonds,
the Official Statement and this Bond Purchase Contract; the County has duly
authorized and approved the performance by the County of its obligations
.contained in the Bond Ordinance and the consummation by it of all other
transactions contemplated by this Bond Purchase Contract to have been
performed or consummated at or prior to the date of Closing; and the -
County is in compliance in all respects with the terms of the Act and with
the obligations in connection with the issuance of the Bonds on its part
contained in the Bond Ordinance, the Bonds and this Bond Purchase
Contract.

Doc ID: N-23030 Ver: 8 47678-00003
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(b) As of the date thereof, the Preliminary Official Statement
(except for information regarding The Depository Trust Company ("DTC")
and its book-entry only system) did not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

, (c) As of the date thereof and at all times subsequent thereto up
to and including the end of the underwriting period (as such term is defined
in Rule 16¢2-12), the Official Statement (except for information regarding
DTC and its book-entry only system), as supplemented and amended in
accordance herewith, will not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(d) If the Official Statement is supplemented or amended pursuant
to Paragraph 4(e) hereof, at the time of each supplement or amendment
thereto and at all times subsequent thereto up to and including the end of
the underwriting period, the Official Statement (except for information
regarding DTC and its book-entry only system) as so supplemented or
amended will not contain any untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading.

(e) If between the date of the Preliminary Official Statement and
the end of the underwriting period (i) any event shall occur or any fact or
condition shall become known to the County which might or would cause
the Official Statement, as then supplemented or amended, to contain any
untrue statement of a material fact or to omit to state a material fact
required to be stated therein or necessary to make the statements therein, in
the light of the circumstances under which they were made, not misleading,
the County shall notify the Purchasers thereof, and (ii) in the reasonable
opinion of the Purchasers such event, fact or condition requires the
preparation and publication of a supplement or amendment to the Official
Statement, the County will at its expense supplement or amend the Official
Statengent in a form and in a manner approved by the Purchasers, which
approval shall not be unreasonably withheld.

(f) The County is duly organized and validly existing as a political
subdivision of the State and, under the Constitution and laws of the State,
including the Act, has full legal right, power, and authority to issue the
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Bonds for the purposes described in the Bond Ordinance and the Official
Statement.

(g) Between the date hereof and the Closing, except as
contemplated by the Official Statement, the County will not without the
prior written consent of the Purchasers offer or issue any bonds, notes or
other obligations for borrowed money, or incur any material liabilities, direct
or contingent, or enter into any material transaction other than in the
ordinary course of business, and there shall have not been any material
adverse change in the condition, financial or physical, of the County or its
properties. :

(h) The County is not in violation of, or in breach of or in default
under, any applicable constitutional provision, law or administrative
regulation of the State or the United States of America or any applicable
judgment or decree or any loan agreement, indenture, bond, note,
resolution, or other agreement or instrument 1o which the County is a party
or to which the County or any of its properties is otherwise subject, and no
event has occurred and is continuing which, with the passage of time or the
giving of notice, or both, would constitute a default or event of default
under any such instrument; and the execution and delivery of this Bond
Purchase Contract and the Bonds, the adoption of the Bond Ordinance, and
compliance with the provisions of this Bond Purchase Contract, the Bond
Ordinance and the Bonds, will not conflict with or constitute a breach of or
default under any constitutional provision, law, administrative regulation,
judgment, court decree, loan agreement, indenture, bond, note, resolution,
agreement, or other instrument to which the County is subject, or by which
it or any of its properties is bound, nor will any such execution, delivery,
adoption or compliance result in the creation or imposition of any material
lien, charge or other security interest or encumbrance of any nature
whatsoever upon any of its properties or under the terms of any such law,
regulation or instrument, except as provided by the Bonds and the Bond
Ordinance.

(1) Except as expressly set forth in the Official Statement, there is
no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, government agency, public board or body, pending
or threatened (i) in any way questioning the corporate existence of the
County or the titles of the officers of the County to their respective offices;
(i) in any way contesting, affecting or seeking to prohibit, restrain or enjoin
the issuance or delivery of any of the Bonds, or the levy or collection of the
taxes and other revenues pledged to pay the principal of and interest on the
Bonds, including, without limitation, the following taxes and revenues: Food
and Beverage Taxes; Car Rental Taxes; County Sales Taxes; State Lottery
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Receipts; Stadium Admissions Taxes; payments by or on behalf of the Club
made pursuant to (A) the Ballpark Operations and Lease Agreement dated as
of December 22, 1996, as amended, between the Club and the PFD and
(B) Amendment No. 5; and State License Plate Receipts, or the pledge of
such taxes and revenues, or the application of the proceeds of the Bonds;
(iii) in any way contesting or affecting the validity of the Bonds, the Bond
Ordinance or this Bond Purchase Contract or the tax-exempt status of the
interest on the Series B Bonds, or contesting the powers of the County or
any authority for the issuance of the Bonds, the adoption of the Bond
Ordinance or the execution and delivery by the County of this Bond
Purchase Contract; (iv) which may result in any material adverse change
relating to the business, operations or financial condition of the County; or
(v) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement or asserting that the Preliminary Official
Statement or the Official Statement contained any untrue statement of a
material fact or omitted to state any material fact required to be stated
therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(j) The County will furnish such information, execute such
instruments and take such other action not inconsistent with law or
established policy of the County in cooperation with the Purchasers as may
be requested (i) to qualify the Bonds for offer and sale under the Blue Sky or
other securities laws and regulations of such states and other jurisdictions of
the United States of America as may be designated by the Purchasers, and
(ii) to determine the eligibility of the Bonds for investment under the laws of
such states and other jurisdictions, and will use its best efforts to continue
such qualifications in effect so long as required for the distribution of the
Bonds; provided, however, that the County shall not be required to execute
a general or special consent to service of process or qualify to do business
in connection with any such qualification or determination in any jurisdiction.

(k) The Bonds and the Bond Ordinance conform in all material
respects to the descriptions thereof contained in the Official Statement.

(1 The Bonds, when issued and delivered in accordance with the
Bond Ordinance and sold to the Purchasers as provided herein, will be legal,
valid and binding obligations of the County, enforceable in accordance with
their terms, subject to bankruptcy, insolvency, reorganization, moratorium
and other laws affecting creditors’ rights generally, and the owners of the
Bonds will be entitled to the benefits of the Bond Ordinance; upon such
issuance and delivery the Bond Ordinance will provide, for the benefit of the
owners from time to time of the Bonds, a legally valid and binding pledge of
and lien on the funds and accounts pledged to such Bonds under the Bond
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Ordinance and the taxes and other revenues pledged to such funds and
accounts under the Bond Ordinance. This Bond Purchase Contract and the
Bond Ordinance are legal, valid and binding obligations of the County
‘enforceable in accordance with their respective terms, subject to
bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditor’s rights generally.

(m) All authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction of the matter which are required for the due
authorization of, which would constitute a condition precedent to, or the
absence of which would adversely affect the due performance by the
County of, its respective obligations under this Bond Purchase Contract, the
Bonds and the Bond Ordinance, have been duly obtained or where required
for future performance are expected to be obtained, except for such
approvals, consents and orders as may be required under the Blue Sky or
securities laws of any state in connection with the offering and sale of the
Bonds.

(n) The audited financial statements of the County for the fiscal
year ended December 31, 1995, set forth as Appendix B to the Official
Statement, fairly present the financial position of the County as of the dates
indicated and the sources and uses of its cash and the changes in its fund
balances for the periods therein specified to the extent included therein, and
are in conformity with generally accepted accounting principles applied on a
consistent basis, and there has been no material adverse change in the
financial condition of the County since the dates thereof.

(o) Any certificate signed by any official of the County and
delivered to the Purchasers shall be deemed to be a representation and
warranty by the County to the Purchasers as to the statements made
therein.

(p) The County has not defaulted in the payment of principal of or
interest on any of its bonds, notes or other evidences of indebtedness for
borrowed money.

(q) The County has not been notified of any listing or proposed
listing by the Internal Revenue Service to the effect that the County is a
bond issuer whose arbitrage certificates may not be relied upon.

(r) The County will undertake, pursuant to the Bond Ordinance, to
provide certain annual financial information and notices of the occurrence of
certain events, if material, pursuant to section (b)(5) of Rule 15c2-12. An
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accurate description of this undertaking is set forth in the Preliminary Official
Statement. '

5. Offering. It shall be a condition to the County’s obligations to
sell and to deliver the Bonds to the Purchasers and to the Purchasers’ obligations
to purchase, to accept delivery of and to pay for the Bonds that all of the Bonds
shall be issued, sold and delivered by the County and purchased, accepted and
pai2 for by the Purchasers at the Closing. The Purchasers agree to make a bona
fide public offering of all the Bonds, at not in excess of the initial public offering
prices or the yields as set forth in the Official Statement, plus interest accrued
thereon from the date of the Bonds. The Bonds may be offered and sold to certain
dealers at prices lower than such public offering prices. Following the initial public
offering period, at such time as all price restrictions shall be lifted by the
Purchasers, the offering price may be changed from time to time by the
Purchasers. On or prior to Closing, the Purchasers will provide the County with
information regarding the reoffering prices and yields on the Bonds to the public, in
such form as the County may reasonably request, for purposes of determining the
yield on the Bonds under Section 148 of the Internal Revenue Code of 1986, as
amended.

6. Closing. At 8:30 a.m., Seattle time, on April 17, 1997 or at
such other time and/or date as shall have been mutually agreed upon by the
County and the Purchasers, the County will deliver or cause to be delivered
(through DTC) to the Purchasers the Bonds duly executed by the County, together
with the other documents hereinafter mentioned; and the Purchasers will accept
such delivery (through DTC) and pay the purchase price of the Bonds as set forth
in Paragraph 1 hereof by wire transfer or by delivering to the County a certified
check or checks, payable to the order of the County, in an aggregate amount equal
to such purchase price, plus accrued interest, if any, on the Bonds from April 1,
1997 to the date of such payment.

Payment for the delivery of the Bonds as aforesaid shall be made at
the offices of Preston Gates & Ellis LLP, in Seattle, Washington, or at such other
place as shall have been mutually agreed upon by the County and the Purchasers.
Such payment and delivery is herein called the "Closing.” The Purchasers shall
order CUSIP identification numbers and the County shall cause such CUSIP
identification numbers to be printed on the Bonds, but neither the failure to print
such number on any Bond nor any error with respect thereto shall constitute cause
for a failure or refusal by the Purchasers to accept delivery of and pay for the
Bonds in accordance with the terms of this Bond Purchase Contract. The Bonds
will be delivered in New York, New York, will be prepared and delivered in
registered form, bearing CUSIP numbers, and will be registered in the name of
Cede & Co., as nominee of DTC. The Bonds will be made available to the
Purchasers for checking not less than two (2) business days prior to the Closing. -
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7. Closing Conditions. The obligations of the Purchasers
hereunder shall be subject to the performance by the County of its obligations
hereunder at or prior to the Closing and are also subject to the following
conditions:

(a) The representations and warranties of the County
contained herein shall be true, complete and correct in all material respects
at the date hereof and on and as of the date of the Closing as if made on
the date of Closing.

(b) At the time of the Closing (i) the Bond Ordinance shall
be in full force and effect, and shall not have been amended, modified or
supplemented since the date hereof, except as shall have been agreed to in
writing by the Purchasers; and (ii) the County shall perform or have
performed its obligations required under or specified in this Bond Purchase
Contract and the Bond Ordinance to be performed at or prior to the Closing.

(c) At the time of the Closing, there shall have been no
material adverse change in the financial or physical condition of the County
or its properties.

(d) At the time of the Closing, all official action of the
County relating to this Bond Purchase Contract, the Official Statement, the
Bonds and the Bond Ordinance shall be in full force and effect in accordance
with their respective terms and such documents shall not have been
amended, modified or supplemented in any material respect from the date
hereof except as shall have been agreed to in writing by the Purchasers.

(e) Prior to the time of the Closing, the Series A Bonds shall
have been issued and sold, and, at the Closing of the Bonds, the proceeds
of the Series A Bonds shall be legally available, and sufficient, to pay the full
Underwriting Fee.

(f) At or prior to the Closing, the Purchasers shall receive
the following documents, in each case satisfactory in form and substance to
the Purchasers and to their counsel, Graham & James LLP/Riddell Williams
P.S.:

(1) The Official Statement and each supplement or
amendment, if any, thereto, executed on behalf of the County by the
Finance Director of the County;

(2) A certificate, dated the date of the Closing, of

the County executed by the County Executive or other authorized
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officer of the County, to the effect that, other than as set forth in the
Official Statement, no action, suit, proceeding, inquiry or investigation
at law or in equity, before or by any court, government agency,
public board or body is pending or threatened (i) in any way
questioning the corporate existence of the County or titles of the
officers of the County to their respective offices; (ii) in any way
contesting, affecting or seeking to prohibit, restrain or enjoin the
issuance or delivery of any of the Bonds, or the levy or collection of
the taxes and otner revenues pledged or to be pledged to pay the
principal of and interest on the Bonds, including, without limitation,
the following taxes and revenues: Food and Beverage Taxes; Car
Rental Taxes; County Sales Taxes; State Lottery Receipts; Stadium
Admissions Taxes; payments by or on behalf of the Club made
pursuant to (A) the Ballpark Operations and Lease Agreement dated
as of December 22, 1996, as amended, between the Club and the
PFD and (B) Amendment No. 5; and State License Plate Receipts, or
the pledge of such taxes and other revenues, or the application of the

“proceeds of sale of the Bonds; (iii) in any way contesting or affecting

the validity of the Bonds, the Bond Ordinance, the Act or this Bond
Purchase Contract, or the tax-exempt status of the interest on the
Series B Bonds or contesting the powers of the County or any '
authority for the issuance of the Bonds, or the adoption of the Bond
Ordinance, or the execution and delivery by the County of this Bond
Purchase Contract; (iv) which may result in any material adverse
change relating to the operations or financial condition of the County;
or (v) contesting the completeness or accuracy of the Preliminary

Official Statement or the Official Statement, or asserting that the

Preliminary Official Statement or the Official Statement contained any
untrue statement of a material fact or omitted to state any material
fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they
were made, not misleading;

(3) Copies of the Bond Ordinance certified by the
Clerk of the County Council as having been duly executed or adopted
by the County and as being in full force and effect, with such
changes or amendments as shall have been agreed to in writing by
the Purchasers;

(4) The opinions of Preston Gates & Ellis LLP, Bond
Counsel to the County, addressed to the Purchasers and dated the
date of the Closing, in substantially the forms attached as Appendix
A-1 and A-2 hereto, which are incorporated herein by this reference;
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(5) An opinion of Graham & James LLP/Riddell
Williams P.S., counsel to the Purchasers, dated the date of the
Closing and addressed to the Purchasers, to the effect that (i) the
Bonds are not required to be registered under the Securities Act of
1933, as amended, (ii) the Bond Ordinance need not be qualified with
respect to the Bonds under the Trust Indenture Act of 1939, as
amended, and (iii) the undertaking of the County pursuant to the
Bond Ordinance to provide continuing disclosure with respect to the
Bonds satisfies the requirements of section (b)(5) of Rule 15¢2-12;

(6) The unqualified approving opinions of Preston
Gates & Ellis LLP, Bond Counsel to the County, pertaining to the
Series B Bonds and the Series C Bonds, each dated the date of the
Closing, in substantially the forms attached to the Official Statement
as Appendix A;

(7) The opinion of the Prosecuting Attorney of the
County, addressed to the Purchasers and dated the date of the
Closing, in substantially the form attached as Appendix B hereto,
which is incorporated herein by this reference;

(8) A certificate, dated the date of the Closing, of
the County executed by its County Executive or other authorized
officer to the effect that on the date of the Official Statement and on
the date of the certificate (i) the representations and warranties of the
County contained in this Bond Purchase Contract were and are true
and correct in all material respects, and the County has complied with
all agreements and covenants and satisfied all conditions
contemplated by this Bond Purchase Contract and the Bond
Ordinance on its part to be performed or satisfied at or prior to the
date of the Closing; (ii) insofar as the County and its affairs, including
its financial affairs, are concerned, the Official Statement did not and
does not contain any untrue statement of a material fact or omit any
statement or information which is required to be stated therein or
necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading; and (iii)
insofar as the descriptions, statements and data, including financial
data, of or pertaining to other bodies and their activities contained in
the Official Statement are concerned, such descriptions, statements
and data have been obtained from sources which the County believes
to be reliable and the County has no reason to believe that they are
untrue in any material respect or omit to state any material fact
required to be stated therein or necessary to make the statements
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therein, in light of the circumstances under which they were made,
not misleading;

(9) A duly executed non-arbitrage certificate of the
County in form satisfactory to Bond Counsel to the County;

(10) A duly executed copy of the Escrow Agreement,
together with (i) an opinion of Foster Pepper & Shefelman, special
finance counsel to the PFD, addressed to the PFD and the Escrow
Agent and dated the date of the Closing, in substantially the form
attached as Appendix C-1 hereto, together with a reliance letter in

connection therewith, addressed to the Purchasers, dated the date of

Closing, in substantially the form attached as Appendix C-2 hereto,
each of which is incorporated herein by this reference; and (ii) a
certificate of the Escrow Agent to the effect that (A) the person
executing the Escrow Agreement is duly authorized to do so on
behalf of the Escrow Agent. and (B) the Escrow Agreement is legal,
valid and binding and is enforceable against the Escrow Agent in
accordance with its terms;

(11)  An opinion of the Prosecuting Attorney, dated
the date of the Closing and addressed to the Purchasers, as to the
due authorization, execution and delivery of the Financing Agreement
and Amendment No. 5 (together the "Amended Financing
Agreement"”) by the County, and the enforceability thereof against the
County;

(12) An opinion of Preston Gates & Ellis LLP, counsel
to the PFD, dated the date of the Closing and addressed to the
Purchasers, as to the due authorization, execution and delivery by the
PFD of the Amended Financing Agreement and the Ballpark
Operations and Lease Agreement, dated as of December 23, 1996, as
amended, between the Club and the PFD (the "Lease"), and the
enforceability of each such document against the PFD;

(13) An opinion of Perkins Coie, counsel to the Club,
dated the date of the Closing and addressed to the Purchasers, as to
the due authorization, execution and delivery of the Lease by the Club
and the enforceability thereof against the Club;

(14) A DTC Letter of Representation, executed by the
County and accepted by DTC;
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(15) Evidence satisfactory to the Purchasers that
Moody’s Investors Service and Standard & Poor’s Ratings Group have
assigned ratings of "Aa1" and "AA+", respectively, to the Bonds;

(16) Four transcripts of all proceedings relating to the
authorization and issuance of the Bonds certified by the Chair or Clerk
of the County Council or the County Executive of the County; and

(17) Such additional legal opinions, certificates,
instruments and other documents as the Purchasers may reasonably
deem necessary to evidence the truth and accuracy as of the time of
the Closing of the representations and warranties of the County
contained in Paragraph 4 of this Bond Purchase Contract and the due
performance or satisfaction by the County at or prior to such time of
all agreements then to be performed and all conditions then to be
satisfied by the County pursuant to this Bond Purchase Contract.

8. Termination. The Purchasers may terminate this Bond

Purchase Contract, without liability therefor, by notification to the County if at any
time subsequent to the date of this Bond Purchase Contract and at or prior to the

Closing:

(a) There shall occur any change, or any development
involving a prospective change, in or affecting the operations or
financial condition of the County which, in the reasonable opinion of
the Purchasers, materially impairs the investment quality, the
marketability or the market price of the Bonds;

(b) Legislation shall have been enacted by the Congress of
the United States, or introduced by amendment or otherwise in or
passed by either House of the Congress, or recommended or
endorsed to the Congress for passage by the President of the United
States, or favorably reported for passage to either House of the
Congress of the United States by any committee of such House to
which such legislation has been referred for consideration or
recommended or endorsed for passage or presented for consideration
by any member of any such committee or by the Treasury
Department of the United States, the Internal Revenue Service, or the
staff of the Joint Committee on Taxation of the Congress, or a
decision shall have been rendered by a court of the United States, or
the United States Tax Court, or an order, ruling, regulation (final,
temporary or proposed) or official statement shall have been made by
or on behalf of the Treasury Department of the United States, the
Internal Revenue Service or other governmental agency of appropriate
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jurisdiction, the effect of which would be to cause interest on the
Series B Bonds or upon interest received on securities of the general
character of the Series B Bonds to be includable in gross income of
the holders thereof for Federal income tax purposes, which in the
reasonable opinion of the Purchasers would materially and adversely
affect the marketability or the market price of the Series B Bonds;

(c) There shall have occurred a declaration of war by the
United States, any new outbreak of hostilities, or any escalation of
existing hostilities, or any other national or international calamity or
crisis, the effect of such outbreak, escalation, calamity or crisis being
such as, in the reasonable opinion of the Purchasers, would materially
and adversely affect the marketability or the market price of the
Bonds;

(d) There shall have occurred the declaration of a general
banking moratorium by any authority of the United States or the State
of New York or the State of Washington;

(e)  There shall be in force a general suspension of trading
or other material restrictions not in force as of the date hereof on the
New York Stock Exchange or other national securities exchange;

() Any rating of bonds, notes or other obligations of the
County (including, without limitation, the Bonds) shall have been
downgraded, suspended or withdrawn, or the possibility of such a
downgrading, suspension or withdrawal shall have been publicly
announced, by Moody’ s Investors Service, Standard & Poor’s
Ratings Group or Fitch Investors Service and such action; in the
reasonable opinion of the Purchasers, would materially and adversely
affect the marketability or the market price of the Bonds;

(g) An event, fact or condition described in Paragraph 4(e)
hereof shall have occurred or become known which, in the reasonable
opinion of the Purchasers, would materially and adversely affect the
ability of the Purchasers to market the Bonds or to enforce contracts
for the sale of the Bonds and requires the preparation and publication
of a supplement or amendment to the Official Statement;

(h) Any legislation, ordinance, rule or regulation shall be
introduced in or enacted by any governmental body, board,
department or agency of the State of Washington or the United
States, or a decision by any court of competent jurisdiction within the
State of Washington or any court of the United States shall be
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rendered, affecting the County, which, in the reasonable opinion of
the Purchasers, will materially adversely affect the marketability or
the market price of the Bonds;

(i) Legislation shall be enacted, or a decision of a court of
the United States shall be rendered or any action shall be taken by, or
on behalf of, the Securities and Exchange Commission or any other
governmental agency having jurisdiction .n the subject matter which,
in the opinion of counsel to the Purchasers, has the effect of requiring
the contemplated distribution of the Bonds to be registered under the
Securities Act of 1933, as amended, or the Securities Exchange Act
of 1934, as amended, or the Bond Ordinance to be qualified under
the Trust Indenture Act of 1939, as amended;

(j) The New York Stock Exchange, or any governmental
authority, shall impose, as to the Bonds or obligations of the general
character of the Bonds, any material restrictions not now in force or
being enforced, or increase materially those now in force, with
respect to the extension of credit by, or the charges to the net capltal
requirements of, underwriters; or

(k) The Purchasers have received notification that the
conditions set forth in Paragraph 7(e) above will not be satisfied prior
to, or at the time of, the Closing, as appropriate.

If the County shall be unable to satisfy the conditions to the
obligations of the Purchasers to purchase, to accept delivery of and to pay for the
Bonds contained in Paragraph 7 of this Bond Purchase Contract or if the obligations
of the Purchasers to purchase, to accept delivery of and to pay for the Bonds shall
be terminated for any reason permitted by Paragraph 8 of this Bond Purchase
Contract, then, unless the Purchasers have waived such satisfaction or terminating
event, this Bond Purchase Contract shall terminate and, except as set forth in
Paragraph 10 hereof, neither the Purchasers nor the County shall be under any
further obligation hereunder.

9. Fees and Expenses. The Purchasers shall be under no
obligation to pay and the County shall pay or cause to be paid the fees and
expenses incident to the performance of its obligations hereunder including but not
limited to (a) the cost of the preparation and printing, or other reproduction (for
distribution on or prior to the date hereof) of the Bond Ordinance; (b) the fees and
disbursements of Preston Gates & Ellis LLP and any other experts or consultants
retained by the County; (c) the cost of preparation and printing and signing of the
Bonds and the registration of the Bonds in accordance with Paragraph 6; (d) the
cost of preparation and printing of the Preliminary Official Statement and the cost
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of preparation and printing of the Official Statement, and any supplements or
amendments thereto; and (e) charges of rating agencies for the ratings of the
Bonds. The Purchasers shall pay (1) the cost of preparation and printing of the
Blue Sky and legal investment memoranda to be used by them, if any, and the
cost, if any, of printing of this Bond Purchase Contract, (2) all advertising expenses
incurred by them in connection with the public offering of the Bonds, (3) the fees
and disbursements of Graham & James LLP/Riddell Williams P.S., counsel to the
Pu: _hasers, and (4) all other expenses incurred by them in connection with their
public offering and distribution of the Bonds.

10.  Survival of Provisions. The provisions of Paragraph 9 hereof
and all the representations, warranties and agreements of the County made i
pursuant to this Bond Purchase Contract shall remain operative and in full force and
effect and shall survive delivery of and payment for the Bonds hereunder or the
termination of this Bond Purchase Contract, regardless of how caused.

11. Representations of Purchasers. The Purchasers are authorized
to take any action under this Bond Purchase Contract required to be taken by the
Purchasers. :

12. Notices. Any notice or other communication to be given to the
County under this Bond Purchase Contract (other than the acceptance hereof as
specified in Paragraph 1 hereof) may be given by delivering the same in writing to
‘the Director of Finance, King County, Washington, County Administration Building,
6th Floor, 500 Fourth Avenue, Seattle, Washington 98104; any notice or other
communication to be given to the Purchasers under this Bond Purchase Contract
may be given by delivering the same in writing to Smith Barney Inc., 601 Union
Street, Suite 3400, Seattle, WA 98101, Attention: Jerry Bobo.

13. Governing Law. The validity, interpretation and performance
of this Bond Purchase Contract shall be governed by the laws of the State of
Washington.

14. Parties in Interest. This Bond Purchase Contract when
accepted by the County in writing as heretofore specified shall constitute the entire
agreement between the County and the Purchasers and is solely for the benefit of
the County and the Purchasers (including the successors and assigns thereof). No |
other person shall acquire or have any right hereunder or by virtue hereof. All
representations, warranties and agreements of the County in this Bond Purchase
Contract shall remain operative and in full force and effect, regardless of (a) any
investigation made by or on behalf of the Purchasers, (b) delivery of and payment
for the Bonds hereunder, and (c) any termination of this Bond Purchase Contract.
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15.  Headings. The headings of the Sections of this Bond Purchase
Contract are inserted for convenience only and shall not be deemed to be a part
hereof. '

16.  Effectiveness. This Bond Purchase Contract shall become
effective upon the execution of the acceptance hereof by the County Executive of
the County and shall be valid and enforceable at the time of such acceptance.

17. Representative. The Representative hereby represents that it is
authorized to act on behalf of the Purchasers, including, without limitation, in the
execution of all consents and approvals provided for hereunder.

18.  Counterparts. This Bond Purchase Contract may be executed
in several counterparts, which together shall constitute one and the same
instrument.

SMITH BARNEY INC.,
as Representative

By:

Director
Accepted and agreed to this 2nd day of
April, 1997:

KING COUNTY, WASHINGTON

By:

Brad Duerr
Finance Director
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APPENDIX A-1

[Letterhead of Preston Gates & Ellis LLP]

. 1997

King County Council
Seattle, Washington 98104

Smith Barney Inc., as Representative
Seattle, "Washington 98101

Re:  $176,000,000 KING COUNTY, WASHINGTON, LIMITED TAX
GENERAL OBLIGATION BONDS, 1997 SERIES B (BASEBALL
STADIUM) AND 1997 SERIES C (TAXABLE) (STADIUM PARKING

FACILITIES)

At the request of King County, Washington (the "County), we have
served as Bond Counsel to the County for its issue of $151,000,000 principal
amount of Limited Tax General Obligation Bonds, 1997 Series B (Baseball Stadium)
and $25,000,000 principal amount of Limited Tax General Obligation Bonds, 1997
Series C (Taxable) (Stadium Parking Facilities) {collectively, the "Bonds").

In such connection we have examined such documents and satisfied
ourselves as to such matters as we have deemed relevant and necessary in order
to enable us to express the opinions set forth below.

All capitalized terms used but not defined herein shall have the
respective meanings ascribed thereto in the Bond Purchase Contract, dated April 2,
1997 (the "Bond Purchase Contract") between the Representative of the
Purchasers and the County. This opinion is being delivered to you pursuant to
Paragraph 7(f)(4) of the Bond Purchase Contract.

[t is our opinion that:

(1) The County is a political subdivision of the State of
Washington duly organized and validly existing under the laws of the State of
Washington.

(2) The County has all requisite right, power and authority to
execute and deliver the Bond Purchase Contract, to adopt the Bond Ordinance, and
to observe and perform its obligations thereunder, and to carry out the transactions
contemplated thereby, including, without limitation, the payment to the Purchasers
of the Underwriting Fee from the proceeds of the Series A Bonds, and the County
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has duly authorized, executed and delivered the Bond Purchase Contract and the
Bond Purchase Contract and the Bond Ordinance constitute the legal, valid and
binding obligations of the County enforceable in accordance with their respective
terms except to the extent that the enforceability thereof may be limited by any
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the rights and remedies of creditors and by the availability of equitable
remedies.

(3) The Bonds and all agreements related thereto are not subject
to the registration requirements of the Securities Act of 1933, as amended, and the
Bond Ordinance is exempt from qualification pursuant to the Trust Indenture Act of
1939, as amended.

(4) The execution and delivery by the County of the Bonds and the
Bond Purchase Contract, and the adoption by the County of the Bond Ordinance
and compliance with the provisions on the County’s part contained therein will not
conflict with or constitute a material breach of or default under any constitutional
provisions, law or regulation of the United States, the State or the County.

(5) Other than as set forth in the Official Statement, no action,
suit, proceeding, inquiry or investigation at law or in equity, before or by any court,
government agency, public board or body is pending or threatened (i) in any way
questioning the corporate existence of the County or titles of the officers of the
County to their respective offices; (ii) in any way contesting, affecting or seeking
to prohibit, restrain or enjoin the issuance or delivery of any of the Bonds, or the
levy or collection of the taxes and other revenues pledged or to be pledged to pay
the principal of and interest on the Bonds, without limitation, the following taxes
and revenues: Food and Beverage Taxes; Car Rental Taxes; County Sales Taxes;
~ State Lottery Receipts; Stadium Admissions Taxes; payments by or on behalf of
the Club made pursuant to (A) the Ballpark Operations and Lease Agreement dated
as of December 22, 1996, as amended, between the Club and the PFD and
(B) Amendment No. 5; and State License Plate Receipts, or the pledge of such
taxes and other revenues, or the application of the proceeds of sale of the Bonds;
(iii) in any way contesting or affecting the validity of the Reimbursement
Agreement, the Bonds, the Bond Ordinance, the Act or the Bond Purchase
Contract, or the tax-exempt status of the interest on the Bonds or contesting the
powers of the County or any authority for the issuance of the Bonds, or the
adoption of the Bond Ordinance, or the execution and delivery by the County of the
Reimbursement Agreement or the Bond Purchase Contract; (iv) which may result in
any material adverse change relating to the operations or financial condition of the
County; or (v) contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement, or asserting that the Preliminary Official
Statement or the Official Statement contained any untrue statement of a material
fact or omitted to state any material fact required to be stated therein or necessary
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to make the statements therein, in light of the circumstances under which they
were made, not misleading, and there is no basis for any such action, suit,
proceeding, inquiry or investigation of the nature described above.

(6) The statements contained in the Official Statement (except for
information regarding DTC and its book-entry only system) under the captions "The
Bonds, "Security and Sources of Payment for the Bonds," "Tax Exemption for the
Series B Bonds," "No Tax Exemption for the Series C Bonds" and "Continuing
Disclosure Undertaking," insofar as such statements purport to summarize
provisions of the Bonds and the Bond Ordinance and to describe the treatment of
interest on the Bonds under Federal income tax laws, present a fair and accurate
summary of such provisions, and the statements of law and legal conclusions
stated therein are correct.

(7) Although we have not verified and are not passing upon, and
do not assume any responsibility for, the accuracy, completeness or fairness of the
information contained in the Official Statement (except to the extent expressly set
forth in paragraph (6) above), we have participated in the preparation of the Official
Statement with officials of the County, Seattle-Northwest Securities Corporation,
financial advisors to the County, the Purchasers, and Graham & James LLP/Riddell
Williams P.S., counsel to the Purchasers, and, in the course of such participation,
but without having undertaken to determine independently the accuracy,
completeness or fairness of the statements contained in the Official Statement, no
facts have come to our attention that caused us to believe that the Official
Statement (except for any financial, engineering or statistical data or forecasts,
numbers, estimates, assumptions or expressions of opinion included therein,
information regarding DTC and its book-entry only system) as of its date, or as of
the date hereof, contained any untrue statement of a material fact or omitted to
state any material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were made,
not misleading.

We consent to references to us contained in the Official Statement.
Very truly yours,

PRESTCN GATES & ELLIS LLP

By:
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APPENDIX A-2
[Letterhead of Preston Gates & Ellis LLP].
April , 1997

King County, Washington
Seattle, Washington

Smith Barney Inc.
Seattle, Washington

Re: King County Washington Limited Tax General Obligation Bonds, 1997 Series
B, Series C and Series D

Ladies and Gentlemen:

We have acted as bond counsel in the matter of the issuance by King
County, Washington (the "County") of its Limited Tax General Obligation Bonds,
1997 Series B, Series C and Series D in the principal sum of $326,000,000 (the
"Bonds"), issued for the purpose of providing funding to the Washington State
Major League Baseball Stadium Public Facilities District (the "District") to construct
a professional baseball stadium (the "Project”) pursuant to Chapter 1, Laws of
1995, Third Special Session (the "Act"), Ordinance No. 12000 of the County
passed on October 23, 1995, Ordinance No. 12593 of the County passed on
January 6, 1997 and Ordinance No. ' of the County passed on April
___, 1997 (collectively, Ordinance 12593 and Ordinance are called
the "Bond Ordinance"). Capitalized terms used herein and not otherwise defined
shall have the meanings given in the Bond Ordinance.

As part of our undertaking as bond counsel we have participated in drafting
and are familiar with the description of the litigation and initiative regarding the
Project described in the Official Statement dated , 1997.

A special validation action brought by the County with respect to the Bonds
and certain related matters currently is pending (the "Validation Action"”). On
February 26, 1997, the King County Superior Court entered an Order (the '
"Superior Court Order") declaring among other things, that Ordinance 12593 was
validly enacted, that the County has the authority to issue, sell and deliver the
Bonds and that the Bonds, when issued, will be valid and enforceable obligations of
the County. An appeal has been filed from the Superior Court Order directly with
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the Washington State Supreme Court (the "State Supreme Court")’by the
taxpayers representative appointed to represent the taxpayers of King County in
the Validation Action ("Taxpayers’ Representative").

A number of arguments were made by the Taxpayers' Representative
challenging the validity of the Bonds and the Bond Ordinance to the Superior Court.
All such arguments were rejected by the Supreme Court. It is anticipated that all
of the arguments made by the Taxpayers’ Representative will be raised again in the
appeal to the State Supreme Court.

In the opinion of Bond Counsel the only issue which could be raised by the
Taxpayers’' Representative to the State Supreme Court which could affect the
validity of the Bonds upon their issuance and prior to any Extraordinary Mandatory
Redemption is whether the Bond Ordinance is subject to referendum. Bond
Counsel has been asked to render an opinion that the claim that the Bond
Ordinance is subject to referendum is without merit.

Legal Analysis

Under the King County Charter ("KCC"), Section 230.70, unless otherwise
specified in the ordinance, the effective date of an ordinance is 10 days after its
enactment. If an ordinance may be subjected to a referendum, and if a proposed
“referendum petition is submitted to the Clerk of the County Council prior to the
10th day after enactment of an ordinance, the effective date of the ordinance is 45
days after its enactment, unless a later date is specified in the ordinance. If an
ordinance is subjected to referendum, it cannot become effective until it is
approved by the voters.

Under the KCC certain ordinances are exempted from the referendum
process. Bond Ordinances are not, by terms of the Charter, specifically exempted
from the referendum process.

Ordinance 12593, adopted by the King County Council on January 6, 1997
was the subject of a referendum petition filed on January 7, 1997. For purposes
of this Opinion, Bond Counsel has assumed that, if the referendum petition filed
against Ordinance 12593 should have been submitted to the voters, Ordinance
12593 is invalid and any other subsequent ordinances of King County
supplementary thereto authorizing the issuance of the Bonds will also be invalid.

While the KCC, like the State Constitution, sets forth broad referendum and
initiative rights, it is clear from decided cases of the Washington Supreme Court
that even under such broad charter and constitutional provisions the initiative and
referendum are limited to subject matter which is legislative in nature, and that the
initiative and the referendum do not apply to acts of government which are
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~ administrative in nature. Ruano v. Spellman, 81 Wn.2d 820, 505 P.2d 447
(1973); Ford v. Logan, 79 Wn.2d, 147, 154, 483 P.2d 1247 (1971); Bidwell v.
Bellevue, 65 Wash. App. 43, 827 P.2d 339 (1992); Miller v. Spokane, 35 Wn.2d

113, 211 P.2d 165 (1949). See also Trautman, Initiative and Referendum in

Washington: A Survey, 49 Washington Law Review, 55.

_ Several criteria have been suggested for determining when an act of
government is legislative or administrative. In Ruano v. Spellman, supra, an
opponent of the Kingdome project in Seattle filed an initiative which, if enacted,
would have prohibited further spending of funds on the Kingdome and in effect
terminated the Kingdome project. King County filed an action in Superior Court to
block the initiative and argued that all legislative decisions regarding the
construction and financing of the Kingdome had been made and that only
administrative decisions remained to implement the legislative decisions. The
Superior Court agreed with King County and held the initiative invalid.

On appeal, the Supreme Court, in analyzing the question of whether any
legislative decisions remained regarding the Kingdome, established the standard in
Washington for distinguishing between legislative and administrative acts (81
Wn.2d at 820, 823). '

"We believe a preferable standard, at least for this case, to be
whether the proposition is one to make new law or declare a new
policy, or merely to carry out and execute policy already in
existence." People v. Centralia, 1 lllinois App.2d 228, 117 NE 410
(1953): Heider v. Common Council, 37 Wis.2d 66, 1565 NW.2d 17
(1967).

The Supreme Court reviewed the actions taken by the County Council in
determining to construct the Kingdome. The Superior Court had found that: (a) an
option to purchase the site for the Kingdome was exercised at a cost in excess of
$4,000,000; (b) a $2,000,000 contract for architectural and engineering services
was executed; (c) a $25,000 contract to provide soil testing was signed; (d) a
contract for independent cost estimates and construction scheduling was entered
into by the County; and (e) certain bids had been advertised and issued to
interested bidders. '

The Supreme Court went on to say, 81 Wn.2d 820 at 824:

Quite apart from the tests suggested by Paget, it must be concluded
that only administrative decisions remained. By its vote the
electorate had declared its legislative policy to build a multi-purpose
stadium, to finance it by bonds, and to repay those bonds from
specified sources. The legislative decision on site selection had been
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made. No new law would be involved in expending funds for those
declared purposes. The County and its agents in making those
expenditures simply were executing an already adopted legislative
determination.

The Supreme Court held therefore that only administrative decisions
remained with reference to the Kingdome Project and that the proposed initiative
should be rejected.

To the same effect is Bidwell v. Bellevue, 65 Wash. App. 43, 827 P.2d 339
(1992). In that case the question before the court was whether an initiative
petition requiring a vote of the people prior to the issuance of bonds to finance a
Convention Center should be scheduled for a vote. In the Bidwell case, the
appellate court also reviewed the history of events leading to the decision to issue
bonds. Over the course of a year the City of Bellevue had (1) appointed a citizens
committee to study the feasibility of a convention center; (2) adopted a resolution
estabiishing the scope of the project and announced its intent to proceed with
design, financing and construction of the convention center; (3) authorized the City
Manager to begin acquisition of property for the convention center and selected an
architect; (4) held a public meeting on whether to proceed with the convention
center: (5) created the Bellevue Convention Center Authority ("BCCA") to carry out
the construction and operation of the Center; (6) authorized the execution of leases
and other agreements; and (7) authorized the BCCA to issue bonds.

After the above-described review, the appellate court concluded, citing
Ruano, supra, that the action to be taken by the BCCA in issuing bonds was an
‘administrative act implementing legislative policy decisions previously made. The
appellate court held that the issuance of bonds by the BCCA was merely carrying
out a legislative policy already in place and rejected the proposed initiative.

The factual review of events leading to the issuance of bonds and the
expenditure of funds which was used by the Supreme Court in Ruano v. Spellman,
supra, and by the Court of Appeals in Bidwell v. Bellevue, supra, in determining
that only administrative acts remained in those cases, when applied to the facts in
the instant case reveal substantially identical fact patterns.

‘ In the instant case, the King County Council, on October 23, 1995, adopted
Ordinance 12000, which, pursuant to the Act’s grant of authority to the "County
legislative authority," effectively implemented the comprehensive statutory scheme
established by the Act leading to the acquisition, financing and construction of the
Project. Ordinance 12000 created the Public Facilities District, imposed a 0.017%

sales and use tax (which is credited against the state-wide sales and use tax),
imposed a local car rental tax and a local tax on sales in restaurants, taverns and
bars, and stated the County’s intent to issue bonds for the project, as required by
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the Act. Ordinance 12000 also contained certain administrative measures, such as
the creation of an Independent Financial Review Committee to assure that,
consistent with the Act, the County would not issue bonds in excess of the
amount that could be serviced by the revenues provided for under the Act.

Over the next 15 months many acts were taken by the County and the
District in regard to the construction and financing of the Project. Among other
things (1) the District, pursuant to the Act, and Ordinance 12000, entered into a
Development Agreement with the Seattle Baseball Club ("Club") which set for the
general terms and conditions for design of the Project; (2) the District retained and
paid architectural consultants to design the project, which design is complete or
nearly so; (3) the District has, in consultation with the County and the Club
selected the site for the Project; (4) the County has assembled through purchase
and condemnation land for the site; (5) petitions to vacate streets have been filed
by the District with the City of Seattle to complete the site assembly; (6) Interlocal
Agreements have been entered into among the County, the City of Seattle and the
District with reference to the Project; (7) the District has spent approximately
$33,000,000 (advanced to it by the County) in carrying out is obligations under
the Act and Ordinance 12000; (8) the County Executive has provided the
certification requested by the Act; (9) the District has executed a long-term lease
with the Club requiring the Club to play baseball in Seattle for 20 years and
meeting this other requirement of the Act; (10) a gereral contractor has been
selected: and (11) the District has requested the County to issue the Bonds. All of
the legislative decisions regarding whether to construct the Project, where to
construct the Project, the design of the Project, how to finance the Project, who
will be the tenant for the Project and who will build the Project have been made.

Further, the Bond Ordinance is not subject to referendum because the Act
mandates the issuance of the bonds authorized by the Ordinance. Section 201(3)
of the Act requires the County to issue bonds in an amount to be determined to be
necessary by the PFD for the District to construct, own and equip the baseball
stadium. Use of the word "shall" in a legislative enactment is presumptively
mandatory. Crown Cascade, Inc. v. O’'Neal, 100 Wn.2d 256, 261, 668 P.2d 585
(1983). The terms of the Act provide that once all conditions precedent thereto
‘have been met, the County is under the mandate of the legislature to issue the
bonds. Act, 8§ 201(3). The state made clear that "shall” is mandatory by
expressly providing only one criterion for relief from the "obligation" to issue
bonds: insufficient revenues to support the bonds. Act, § 201(3). Because the
County’s obligation to issue bonds is mandatory, the people exercising their charter
based referendum rights may not contravene state law and subject to referendum
an ordinance which is mandated by state law. Miller v. Spokane, 35 Wn.2d 113,
115, 211 P.2d 165 (1949). As such, Ordinance 12593 is not subject to
referendum.
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Conclusion

Based upon the standard for determining what is a legislative act and what
is an administrative act of government and comparing the facts of this case with
the facts and law set forth in Ruano _supra and Bidwell supra, it is the opinion of
Bond Counsel that the decision of King County to authorize the issuance of
$336,000,000 of bonds to finance the Project pursuant to Ordinance 12593 and
any ordinance supplementary thereto was and will be an administrative act not
subject to referendum. If this issue is properly briefed and presented to the State
Supreme Court in an appeal of the Validation Action, it is the opinion of Bond
Counsel that the State Supreme Court will hold that Ordinance 12593 was not
subject to referendum and that any claim to the contrary thereto is without merit.

Very truly yours,

PRESTON GATES & ELLIS LLP

By
Jay A. Reich
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APPENDIX B

[Letterhead of King County Prosecuting Attorney]

[Attach "No-Merit" Opinion]
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APPENDIX C-1

. 1997

Washington State Major League Baseball Stadium
Public Facilities District

401 Second Avenue South

Seattle, Washington 98104

Re: Escrow Fund Deposit Agreement
Ladies and Gentlemen:

We have acted as special finance counsel to the Washington State Major
League Baseball Stadium Public Facilities District (the "District”) in connection with
the issuance by King County, Washington (the "County") of its [Limited Tax
General Obligation Bonds, 1997 Series A-1, Limited Tax General Obligation Bonds,
1997 Series A-2 (Taxable), Limited Tax General Obligation Bonds, 1997 Series B
(Baseball Stadium), Limited Tax General Obligation Bonds, 1997 Series C (Taxable)
(Stadium Parking Facilities) and Limited Tax General Obligation Variable Rate
Demand Bonds, 1997 Series D (Baseball Stadium)] (collectively, the "Bonds").

Upon their issuance, the proceeds of the Bonds designated as 1997
Series B, 1997 Series C and 1997 Series D (collectively the "Escrowed Bonds") are
being transferred by the County to the District pursuant to County Ordinances
Nos. 12000, 12593 and ____ and pursuant to a Financing Agreement dated
March 18, 1996, between the County and the District, as amended (the "Financing
Agreement"). Under the provisions of Chapter 1, 1995 Laws of Washington, 3rd
‘Spec. Sess. (the "Act"), the above-referenced ordinances and the Financing
Agreement, the County is obligated to transfer certain amounts to the District, from
the sources specified therein so that the District may proceed to acquire, construct,
own, remodel, maintain, equip, repair and operate a major league baseball stadium
(the "Stadium"). Under the Financing Agreement and [list other relevant
PFD-County agreements], in consideration for its receipt of funds and other
assistance from the County, the District is obligated to proceed with the
construction and operation of the Stadium consistent with the provisions of the
above-referenced ordinances, agreements and the Act. Upon receipt of proceeds
of the Escrowed Bonds from the County, the District has agreed to deposit those
proceeds with The Bank of New York (the "Escrow Agent”) pursuant to an Escrow
Fund Deposit Agreement dated as of April __, 1997 (the "Escrow Agreement”).
Under the Escrow Agreement, the Escrow Agent will hold those proceeds of the

Doc ID: N-23030 Ver: 8 47578-00003
4/1/97 KCY C-1



Escrowed Bonds until released pursuant to the provisions of County Ordinance
and the Escrow Agreement.

In our capacity as special counsel to the District, we have examined
originals, or copies certified or otherwise identified to our satisfaction as being true
copies of originals, of such documents, records and other instruments as we have
deemed necessary or appropriate for purposes of this opinion including without

limitation (i) Ordinances Nos. 12000, 12593 and ; (ii) the Financing
Agreement; (iii) the Act; (iv) the Escrow Agreement; (v) Resolution No. 97-
of the District; and (vi) [ 1.

Based on the foregoing, and except only to the extent that enforcement of
payment may be limited by bankruptcy, insolvency or other laws affecting
creditors’ rights and by the application of equitable principles and the exercise of
judicial discretion in appropriate cases, we are of the opinion that:

1. The District is a duly organized and legally existing public facilities
district formed pursuant to and in compliance with Chapter 36.100 RCW and the

Act.

2. The District has duly authorized its Executive Director to execute the
Escrow Agreement on behalf of the District.

3. The Escrow Agreement has been duly executed by the Executive
Director as the authorized representative of the District, and, assuming the due
execution of the Escrow Agreement on behalf of the Escrow Agent, the Escrow
Agreement will be a valid, binding and enforceable obligation of the District in
accordance with its terms. The authority and obligations of the Escrow Agent to
transfer the Escrowed Proceeds in accordance with the Escrow Agreement will not
be affected by any final determination in King Co. v. Taxpayers of King Co.,
Washington State Supreme Court No. 65048-9.

This opinion is limited to the matters set forth in the numbered paragraphs
immediately above, is solely for your benefit, and may not be relied upon or used,
circulated, quoted or referred to, nor may copies hereof be delivered to any other
person without our prior written approval. We bring to your attention the fact that
the foregoing opinions are expressions of our professional judgment on the matters
expressly addressed and do not constitute guarantees of result.

Respectfully submitted,

FOSTER PEPPER & SHEFELMAN
By
Hugh D. Spitzer
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APPENDIX C-2

[Letterhead of Foster Pepper & Shefelman]
April _, 1997

Smith Barney, Inc., as Representative
601 Union Street, Suite 3400
Seattle, Washington, 98101

Re: Escrow Fund Deposit Agreement

As special finance counsel to the Washington State Major League Baseball
Stadium Public Facilities District (the "District"), we have rendered a legal opinion
dated April __, 1997, regarding an Escrow Fund Deposit Agreement between the
District and The Bank of New York as Escrow Agent (the "Escrow Agent”), which
opinion is addressed to the District and the Escrow Agent. You may rely on that
opinion as though it were addressed to you.

Very truly yours,

FOSTER PEPPER & SHEFELMAN

By
Hugh D. Spitzer
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SCHEDULE 1

J.P. Morgan & Co.
E.J. De La Rosa ‘& Co., Inc.

Siebert Brandford Shank Inc,
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Extraordinary Mandétory Redemption 2 6 8 6

The Series B Bonds and the Series C Bonds are subject to extraordinary
mandatory redemption as and when provided in the Bond Ordinance, at a
redemption price of the principal amount of such Bonds to be redeemed, plus
accrued interest to the date of redemption, except for the Series B Bonds maturing
on December 1, 2015, which shall be redeemed at a redemption price of $106.61
(tor each $100 of principal amount of such Bond), plus accrued interest to the date

of redemption.
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MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES,
AND MANDATORY AND OPTIONAL REDEMPTION PROVISIONS

SCHEDULE 2

Series B Bonds Maturity Schedule

Maturity Interest
(December 1) Principal Amount Rate
2011 $11,315,000 5.750%
2012 28,210,000 5.800
2013 31,515,000 5.850
2014 35,100,000 5.900
2015 39,000,000 6.625
2016 5,860,000 6.000

Series C Bonds Maturity Schedule

Maturity Interest
(December 1) Principal Amount Rate
2000 $ 445,000 7.060%
2001 400,000 7.180
2002 495,000 7.270
2003 595,000 7.410
2004 710,000 7.510
2005 ' 830,000 7.550
2006 965,000 7.550
2007 ’ 1,115,000 7.590
2008 1,275,000 7.640
2009 . 1,450,000 7.690
2010 1,645,000 7.740
2011 1,855,000 - 7.790
2016* 13,220,000 8.120

*Series C Term Bonds subject to Mandatory Sinking Fund Redemption as provided
below.
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Optional Redemption

The Series B Bonds and the Series C Bonds maturing on and after December
1, 2008 will be subject to redemption prior to maturity, at the option of the ’
County, from any available funds, on any date on or after December 1, 2007, in
whole or in part, at the following prices, which are expressed as a percentage of
the principal amount of the Bonds:

Redemption Periods

(inclusive) Redemption Price
December 1, 2007 to November 30, 2008 102%
December 1, 2008 to November 30, 2009 101%
December 1, 2009 and thereafter 100%

" If fewer than all of the Bonds subject to optional rademption are called for
redemption, the County will choose the maturities to be redeemed. If less than the
whole of a maturity is called for redemption, the Bonds to be redeemed will be
chosen by lot by the Bond Registrar or, if the Bonds are registered in the name of
Cede & Co. or its registered assign, the Bonds of such maturity to be redeemed will

be chosen by lot by DTC.

The Series C Bonds may not be called for optional redemption prior to
maturity without the prior consent of the PFD.

Mandatory Sinking Fund Redemption

The Series C Bonds maturing on December 1, 2016 are subject to
mandatory sinking fund redemption prior to their stated maturity in part by lot in
" such manner as may be designated by the Bond Registrar at a redemption price
equal to the principal amount of the Bonds to be redeemed, without premium, plus
accrued interest thereon to the date of redemption, on December 1 in the following
years and amounts:

Year ' Principal Amount
2012 $2,080,000
2013 2,340,000
2014 2,620,000
2015 2,925,000
2016* 3,255,000

*Scheduled Maturity
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April 1997

King County, Washington
Seattle, Washington

Smith Barney Inc.
Seattle, Washington

Re:  King County Washington Limited Tax General Obligation Bonds, 1997,Series B.
Series C and Series D

Ladies and Gentlemen:

Since 1979, I have been the elected Prosecuting Attorney for King County with statutory
responsibility for legal advice and representation of King County. Preston Gates and Ellis has
acted as King County’s bond counsel in the matter of the issuance by King County, Washington
(the "County") of its Limited Tax General Obligation Bonds, 1997 Series B. Series C and
Series D in the principal sum of $326,000,000 (the "Bonds"), issued for the purpose of providing
funding to the Washington State Major League Baseball Stadium Public Facilities District
(the "District") to construct a professional baseball stadium (the "Project") pursuant to Chapter 1,
Laws of 1995. Third Special Session (the "Act"), Ordinance No. 12000 of the County passed on
October 23, 1995, Ordinance No. 12593 of the County passed on January 6, 1997 and Ordinance
No. of the County passed on April __, 1997 (collectively, Ordinance 12593 and
Ordinance are called the "Bond Ordinance"). Capitalized terms used herein and
not otherwise defined shall have the meanings given in the Bond Ordinance.

As the statutory attorney for King County, [ am famxllar with the initiative and lmgatlon
regarding the Project described in the Official Statement dated March 24, 1997.

Our office initiated a special declaratory judgment action with respect to the Bonds and
certain related matters which is currently pending (the "Validation Action"). On February 26,
1997. the King County Superior Court entered an Order (the "Superior Court Order") declaring
among other things, that Ordinance 12593 was validly enacted, that the County has the authority
to issue. sell and deliver the Bonds and that the Bonds, when issued, will be valid and
enforceable obligations of the County. A number of arguments were made by the taxpayers’
representative appointed to represent the taxpayers of King County in the validation action (the
“Taxpayers’ Representative™) challenging the validity of the Bonds and the Bond Ordinance to
the Superior Court. All such arguments were rejected by the Superior Court.

EXHIBIT B



King County, Washington

Smith Barmey
April _, 1997
Page 2

An appeal has been filed from the Superior Court Order directly with the Washington
State Supreme Court (the "State Supreme Court") by the Taxpayers’ Representative. Itis
anticipated that all of the arguments made by the Taxpayers' Representative will be raised again
in the appeal to the State Supreme Court.

In the opinion of King County’s Bond Counsel the only issue which could be raised by
the Taxpayers' Representative to the State Supreme Court which could affect the validity of the
Bonds upon their issuance and prior to any Extraordinary Mandatory Redemption is whether the
Bond Ordinance is subject to referendum. Our clients in consultation with Bond Counsel have
asked our office to render an opinion that the claim that the Bond Ordinance is subject to
referendum is without merit.

Legal Analysis

Under the King County Charter ("KCC"), Section 230.70, unless otherwise specified in
the ordinance, the effective date of an ordinance is 10 days after its enactment. If an ordinance
may_be subjected to a referendum, and if a proposed referendum petition is submitted to the
Clerk of the County Council prior to the 10th day after enactment of an ordinance, the effective
date of the ordinance is 45 days after its enactment, unless a later date is specified in the
ordinance. If an ordinance is subjected to referendum, it cannot become effective until it is
approved by the voters.

Under the KCC certain ordinances are exempted from the referendum process. Bond
Ordinances are not, by terms of the Charter, specifically exempted from the referendum process.

Ordinance 12593, adopted by the King County Council on January 6, 1997 was the
subject of a referendum petition filed on January 7, 1997. On January 7, 1997, a referendum
petition was filed with the Clerk of the King County Council (“the Clerk™). In a letter dated
January 10. 1997, our office advised the Clerk that Ordinance 12593 was not subject to
referendum.

While the KCC, like the State Constitution, sets forth broad referendum and initiative
rights. it is clear from decided cases of the Washington Supreme Court that even under such
broad charter and constitutional provisions the initiative and referendum are limited to subject
matter which is legislative in nature, and that the initiative and the referendum do not apply to
acts of government which are administrative in nature. Ruano v. Spellman, 81 Wn.2d 820, 505
P.2d 447 (1973); Ford v. Logan, 79 Wn.2d. 147, 154, 483 P.2d 1247 (1971); Bidwell v.
Bellevue, 65 Wash. App. 43, 827 P.2d 339 (1992); Miller v. Spokane, 35 Wn.2d 113, 211 P.2d
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165 (1949). See also Trautman. Initiative and Referendum in Washington: A Survey,
49 Washington Law Review 55 (1973). :

Several criteria have been suggested for determining when an act of government is
legislative or administrative. In Ruano v. Spellman, supra, an opponent of the Kingdome project
in Seattle filed an initiative which, if enacted, would have prohibited further spending of funds
on the Kingdome and in effect terminated the Kingdome project. As Chief Civil Deputy for
King County from 1971 to 1978, I filed an action on behalf of King County in Superior Court to
block the initiative and argued that all legislative decisions regarding the construction and
financing of the Kingdome had been made and that only administrative decisions remained to
implement the legislative decisions. The Superior Court agreed with King County and held the
initiative invalid.

On appeal, the Supreme Court, in analyzing the question of whether any legislative
decisions remained regarding the Kingdome, established the standard in Washington for
distinguishing between a legislative and administrative act. ’

We believe a preferable standard, at least for this case, to be whether the
proposition is one to make new law or declare a new policy, or merely to carry out
and execute policy already in existence. People v. Centralia, 1 Illinois App.2d
228.117 NE 410 (1953); Heider v. Common Council, 37 Wis.2d 66, 155 NW.2d
17 (1967).

81 Wn.2d at 823.

The Supreme Court reviewed the actions taken by the County Council in determining to
construct the Kingdome. The Superior Court had found that: (a) an option to purchase the site
for the Kingdome was exercised at a cost in excess of $4,000,000; (b) a $2.000,000 contract for
architectural and engineering services was executed; (c) a $25,000 contract to provide soil testing
was signed: (d) a contract for independent cost estimates and construction scheduling was
entered into by the County; and (e) certain bids had been advertised and issued to interested
bidders.

The Supreme Court went on to say:

Quite apart from the tests suggested by Paget, it must be concluded that only
administrative decisions remained. By its vote the electorate had declared its
legislative policy to build a multi-purpose stadium, to finance it by bonds, and to
repay those bonds from specified sources. The legislative decision on site
selection had been made. No new law would be involved in expending funds for
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those declared purposes. The County and its agents in making those expenditures
simply were executing an already adopted legislative determination.

81 Wn.2d at 824.

The Supreme Court held therefore that only administrative decisions remained with
reference to the Kingdome project and that the proposed initiative should be rejected.

To the same effect is Bidwell v. Bellevue, 65 Wn. App. 43, 827 P. 2d 339 (1992). In that
case the question before the court was whether an initiative petition requiring a vote of the people
prior to the issuance of bonds to finance a Convention Center should be scheduled for a vote. In
the Bidwell case, the appellate court also reviewed the history of events leading to the decision to
issue bonds. Over the course of a year the City of Bellevue had (1) appointed a citizens
committee to study the feasibility of a convention center; (2) adopted a resolution establishing
the scope of the project and announced its intent to proceed with design, financing and
construction of the convention center; (3) authorized the City Manager to begin acquisition of
property for the convention center and select an architect; (4) held a public meeting on whether
to proceed with the convention center; (5) created the Bellevue Convention Center Authority
("BCCA") to carry out the construction and operation of the Center; (6) authorized the execution
of leases and other agreements, and (7) authorized the BCCA to issue bonds.

After the above-described review, the appellate court concluded, citing Ruano, supra, that
the action to be taken by the BCCA in issuing bonds was an administrative act implementing
legislative policy decisions previously made. The appellate court held that the issuance of bonds
by the BCCA was merely carrying out a legislative policy already in place and rejected the
proposed initiative.

The factual review of events leading to the issuance of bonds and the expenditure of
funds which was used by the Supreme Court in Ruano v. Spellman, supra, and by the Court of
Appeals in Bidwell v. Bellevue, supra, in determining that only administrative acts remained in
those cases. when applied to the facts in the instant case reveal substantially identical fact
patterns.

In the instant case, the King County Council, on October 23, 1995, adopted
Ordinance 12000, which, pursuant to the Act's grant of authority to-the "County legislative
authority". effectively implemented the comprehensive statutory scheme established by the Act
leading to the ‘acquisition, financing and construction of the Project. Ordinance 12000 created
the Public Facilities District, imposed a 0.017% sales and use tax (which is credited against the
state-wide sales and use tax), imposed a local car rental tax and a local tax on sales in restaurants,
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taverns and bars, and stated the County's intent to issue bonds for the project, as required by the
Act. Ordinance 12000 also contained certain administrative measures, such as the creation of an
Independent Financial Review Committee to assure that, consistent with the Act, the County
would not issue bonds in excess of the amount that could be serviced by the revenues provided
for under the Act.

Over the next 15 months many acts were taken by the County and the District in regard to
the construction and financing of the Project. Among other things (1) the District, pursuant to
the Act, and Ordinance 12000, entered into a Development Agreement with the Seattle Baseball
Club ("Club") which set forth the general terms and conditions for design of the Project; (2) the
District retained and paid architectural consultants to design the project, which design is
complete or nearly so; (3) the District has, in consultation with the County and the Club selected
the site for the Project; (4) the County has assembled through purchase and condemnation land
for the site; (5) petitions to vacate streets have been filed by the District with the City of Seattle
to complete the site assembly; (6) Interlocal Agreements have been entered into among the
County, the City of Seattle and the District with reference to the Project; (7) the District has
spent approximately $33,000,000 (advanced to it by the County) in carrying out its obligations
under the Act and Ordinance 12000; (8) the County Executive has provided the certification
required by the Act; (9) the District has executed a long-term lease with the Club requiring the
Club to play baseball in Seattle for 20 years and meeting this other requirement of the Act; (10) a
general contractor has been selected; and (11) the District has requested the County to issue the
Bonds. All of the legislative decisions regarding whether to construct the Project. where to
construct the Project, the design of the Project, how to finance the Project, who will be the tenant
for the Project and who will build the Project have been made.

Further, as we advised previously, the Bond Ordinance is not subject to referendum
because the Act mandates the issuance of the bonds authorized by the Ordinance. Section 201(3)
of the Act requires the County to issue bonds in an amount to be determined to be necessary by
the PFD for the District to construct, own and equip the baseball stadium. Use of the word
"shall" in a legislative enactment is presumptively mandatory. Crown Cascade. Inc. v. O'Neal,
100 Wn.2d 256, 261. 668 P.2d 585 (1983). The terms of the Act provide that once all conditions
precedent thereto have been met, the County is under the mandate of the legislature to issue the
bonds. Act. § 201(3). The state made clear that "shall" is mandatory by expressly providing
only one criterion for relief from the "obligation" to issue bonds; insufficient revenues to support
the bonds. Act. § 201(3). Because the County's obligation to issue bonds is mandatory, the
people exercising their charter based referendum rights may not contravene state law and subject
to referendum an ordinance which is mandated by state law. Miller v. Spokane, 35 Wn.2d 113,
115,211 P.2d 165 (1949). As such, Ordinance 12593 is not subject to referendum.
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Conclusion

Based upon the standard for determining what is a legislative act and what is an
administrative act of government and comparing the facts of this case with the facts and law set
forth in Ruano, supra and Bidwell, supra, it is the opinion of our office that the decision of King
County to authorize the issuance of $336,000,000 of bonds to finance the Project pursuant to
Ordinance 12593 and any ordinance supplementary thereto was and will be an administrative act
not subject to referendum. If this issue is properly briefed and presented to the State Supreme
Court in an appeal of the Validation Action, it is my opinion, as King County Prosecuting
Attorney, that the State Supreme Court will hold that Ordinance 12593 was not subject to
referendum and that any claim to the contrary thereto is without merit.

Sincerely,

NORM MALENG
Prosecuting Attorney

JAROTR DOC



EXHIBIT F,
$150,000,000
KING COUNTY, WASHINGTON,
LIMITED TAX GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS
1997 Series D (Baseball Stadium)

BOND PURCHASE CONTRACT
April 2, 1997

KING COUNTY COUNCIL
King County Courthouse, 12th Floor
Seattle, Washington 98104

Dear Councilmembers:

Smith Barney Inc. (the "Purchaser”) offers to enter into this Bond
Purchase Contract with King County, Washington (the "County"). The offer made
hereby is subject to acceptance by the County by execution and delivery of this
Bond Purchase Contract (the "Bond Purchase Contract”) to the Purchaser at or
prior to 6:00 p.m., Seattle, Washington time, on the date first above written, and if
not so accepted will be subject to withdrawal by the Purchaser upon notice
delivered to the County at any time prior to the acceptance hereof by the County.
Upon acceptance of this offer by the County in accordance with the terms hereof,
this Bond Purchase Contract will be binding upon the County and upon the
Purchaser. Capitalized terms used but not otherwise defined herein shall have the
meanings set forth in the Official Statement or the Bond Ordinance (each as
hereinafter defined).

1.  Purchase and Sale. Upon the terms and conditions and upon
the basxs of the representations, warranties, covenants and agreements hereinafter
set forth, the Purchaser hereby agrees to purchase from the County for offering to
the public, and the County hereby agrees to sell to the Purchaser for such purpose,
all (but not less than all) of the $150,000,000 aggregate principal amount of the
County’s Limited Tax General Obligation Bonds, 1997 Series D (Baseball Stadium)
(the "Bonds"). The Bonds shall be dated the date of their delivery to the
Purchaser, shall bear interest subject to a Variable Rate and shall mature or be
subject to mandatory sinking fund redemption on the dates and in the amounts and
" shall be subject to optional and extraordinary mandatory redemption prior to
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maturity thereof, all as set forth in the attached Schedule 2, which is incorporated
herein by this reference. The Bonds shall be subject to optional redemption prior to
maturity as provided in the Bond Ordinance (hereinafter defined). The Bonds shall
bear interest at such initial interest rate as shall be determined by the Purchaser
pursuant to the Bond Ordinance. The purchase price for the Bonds shall be
$150,000,000. The Purchaser will be paid an Underwriting Fee (the "Underwriting
Fee") of $135,000, which amount shall be paid at Closing (hereinafter defined!
from proceeds of the County s Series A Bonds. In addition, the Purchaser will be
paid a fee of $643,626.25 upon conversion of the Bonds to Fixed Rate Bonds, and
the remarketing thereof, to be paid upon conversion. :

2. The Bonds. The Bonds sha!l be issued in accordance with
chapters 36.67 and 39.46 of the Revised Code of Washington and the County
Charter and Chapter 1, Laws of 1995, 3™ Sp. Sess. (together, the "Act"). The
Bonds are authorized and being issued under the provisions of Ordinances Nos.
12000, 12593 and of the King County Council (the "County Council”)
adopted on October 23, 1995, January 6, 1997 and April 2, 1997, respectively,
(together, the "Bond Ordinance”). Principal of and premium, if any, on the Bonds
are payable at either of the principal offices of the fiscal agencies of the State of
Washington (the "State") in Seattle, Washington or New York, New York as bond
registrar and paying agent, currently Wells Fargo Bank, National Association and
The Bank of New York (or such other fiscal agency or agencies as the County
Finance Director may from time to time designate). Payments of principal and
interest on the Bonds will be secured by an irrevocable letter of credit (the "Letter
of Credit") issued by the Bank of America National Trust and Savings Association
doing business as Seafirst Bank (the "Bank") pursuant to the terms of a
Reimbursement Agreement, dated the date of delivery of the Bonds, by and
between the Bank and the County (the "Reimbursement Agreement”). A
Remarketing Agreement, to be dated the date of delivery of the Bonds, will be
entered into by and between the County and Smith Barney Inc., as remarketing
agent (the "Remarketing Agreement"). The proceeds of the Bonds will be
deposited by the County into its Equipment and Building Acquisition Fund and
immediately transferred to the Washington State Major League Baseball Stadium
Public Facilities District (the "PFD") for deposit with The Bank of New York (the
"Escrow Agent") pursuant to the terms of an Escrow Fund Deposit Agreement by
and between the PFD and the Escrow Agent (the "Escrow Agreement”), the form
of which has been provided to the Purchaser. The Bonds are being issued for such
purposes and shall otherwise be as described in the Bond Ordinance and the
Official Statement.

Pursuant to the Bond Ordinance, the County may elect that the Bonds
shall be converted to Fixed Rates until their maturity and the County Finance
Director has been authorized to make such election on behalf of the County at any’
time after Closing which election shall cause the Bonds to be marketed at Fixed
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Rates such that the average ratio of "Tax Exempt Available Revenues, Excluding
Lottery Revenues" (as set forth in Schedule 3 attached hereto and incorporated
herein by this reference) to annual debt service on the Series A-1 Bonds, the Series
B Bonds and the Bonds (less an amount equal to the projected lottery revenues for
such year as set forth in Schedule 3 attached hereto and incorporated herein by
this reference) shall equal at least 1.2:1.0 for the years 1999 through 2016 (the
"Coverage Requirements"). The County hereby agrees that in no case shall such
election be made such that the remarketing of the Bonds upon conversion to Fixed
Rates will occur after May 7, 1997, or that the effective date of such conversion
will occur after May 15, 1997. In the Remarketing Agreement, the Purchaser has
agreed with the other underwriters set forth in Schedule 1 hereto, which is
incorporated herein by this reference, jointly and severally, to remarket the Bonds
upon such conversion within the Coverage Requirements.

_ To support its obligations to remarket the Bonds and to the extent the
Bonds have not been converted to Fixed Rates by May 7, 1997, the Purchaser
hereby agrees on May 7, 1997, for scttlement no later than May 15, 1997, to
remarket the Bonds at Fixed Rates so that the debt service on the Bonds shall be in
accordance with the Coverage Requirements. In consideration thereof, the County
shall pay to the Purchaser at Closing a fee of $2,412,000 (the "Guaranty
Payment"), which amount shall be paid fronh the proceeds of the County’s Series A
Bonds. A portion of the Guaranty Payment may be refundable if the Bonds are
remarketed at a Fixed Rate on any date prior to May 7, 1997. In such event, the
Purchaser hereby agrees to use its best efforts to determine the residual value and
to refund such amount to the County upon delivery of the Fixed Rate Bonds.

3. Official Statement. The County hereby authorizes and
approves the preparation and distribution of an Official Statement of the County
with respect to the Bonds (together with the Appendices thereto, any documents
incorporated therein by reference, and any supplements or amendments thereto,
the "Official Statement"), in connection with the public offering and sale of the
Bonds by the Purchaser. The County shall provide the Purchaser, no later than
April _, 1997, with a reasonable number of copies of the Official Statement as
requested by the Purchaser, for distribution.

4. Representations, Warranties, Covenants and Agreements of
the County. The County represents and warrants to and covenants and agrees
with the Purchaser that, as of the date hereof:

(a) The County has the full legal right, power and authority to
enter into this Bond Purchase Contract, the Reimbursement Agreement and
the Remarketing Agreement, to adopt the Bond Ordinance, to observe,
perform and consummate the covenants, agreements and transactions
contemplated by this Bond Purchase Contract, the Reimbursement
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Agreement, the Remarketing Agreement, the Bond Ordinance and the
Official Statement and to issue, sell and deliver the Bonds to the Purchaser
as provided herein; by all necessary official action of the County prior to or

~ concurrently with the acceptance hereof, the County has duly adopted the
Bond Ordinance in accordance with the Act and authorized and approved
the Preliminary Official Statement and the Official Statement and the
distribution thereof by the Purchaser; the Bond Ordinance is in full force and
effect and has not been amended, modified or rescinded; the County has
duly authorized and approved the execution and delivery of, and the
performance by the County of its obligations contained in, the Bonds, the
Official Statement, the Reimbursement Agreement, the Remarketing
Agreement and this Bond Purchase Contract; the County has duly authorized
and approved the performance by the County of its obligations contained in
the Bond Ordinance and the consummation by it of all other transactions
contemplated by the Reimbursement Agreement, the Remarketing
Agreement and this Bond Purchase Contract to have been performed or
consummated at or prior to the date of Closing; and the County is in
compliance in all respects with the terms of the Act and with the obligations
in connection with the issuance of the Bonds on its part contained in the
Bond Ordinance, the Bonds, the Reimbursement Agreement, the '
Remarketing Agreement and this Bond Purchase Contract.

(b) As of the date thereof and at all times subsequent thereto up
to and including the date of the Closing, the Official Statement (except for
information regarding DTC and its book-entry only system and information
regarding the Bank), as supplemented and amended in accordance herewith,
will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading.

(c) If the Official Statement is supplemented or amended pursuant
to Paragraph 4(d) hereof, at the time of each supplement or amendment
thereto and at all times subsequent thereto up to and including the date of
the Closing, the Official Statement (except for information regarding DTC
and its book-entry only system and information ragarding the Bank) as so
supplemented or amended will not contain any untrue statement of a
material fact or omit to state a material fact required to be stated therein or
necessary to make the statements therein, in the light of the circumstances
under which they were made, not misleading.

(d) If between the date of the Preliminary Official Statement
distributed in connection with the offering of the County’s Series B Bonds
and the Series C Bonds and the date of the Closing (i) any event shall occur
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or any fact or condition shall become known to the County which might or
would cause the Official Statement, as then supplemented or amended, to
contain any untrue statement of a material fact or to omit to state a material
fact required to be stated therein or necessary to make the statements
therein, in the light of the circumstances under which they were made, not
misleading, the County shall notify the Purchaser thereof, and (ii) in the
reasonable opinion of the Purchaser such event, fact or condition requires
the preparation and publication of a supplement or amendment to the
Official Statement, the County will at its expense supplement or amend the
Official Statement in a form and in a manner approved by the Purchaser,
which approval shall not be unreasonably withheld.

(e) The County is duly organized and validly existing as a political
subdivision of the State and, under the Constitution and laws of the State,
including the Act, has full legal right, power, and authority to issue the
Bonds for the purposes described in the Bond Ordinance and the Official
Statement.

(f) Between the date hereof and the Closing, except as
contemplated by the Official Statement, the County will not without the
prior written consent of the Purchaser offer or issue any bonds, notes or
other obligations for borrowed money, or incur any material liabilities, direct
or contingent, or enter into any material transaction other than in the
ordinary course of business, and there shall have not been any material
adverse change in the condition, financial or physical, of the County or its
properties.

(g) The County is not in violation of, or in breach of or in default
under, any applicable constitutional provision, law or administrative
regulation of the State or the United States of America or any applicable
judgment or decree or any loan agreement, indenture, bond, note,
resolution, or other agreement or instrument to which the County is a party
or to which the County or any of its properties is otherwise subject, and no
event has occurred and is continuing which, with the passage of time or the
giving of notice, or both, would constitute a default or event of default
under any such instrument; and the execution and delivery of this Bond
Purchase Contract, the Reimbursement Agreement, the Remarketing
Agreement and the Bonds, the adoption of the Bond Ordinance, and
compliance with the provisions of this Bond Purchase Contract, the
Reimbursement Agreement, the Remarketing Agreement, the Bond
Ordinance and the Bonds, will not conflict with or constitute a breach of or
default under any constitutional provision, law, administrative regulation,
judgment, court decree, loan agreement, indenture, bond, note, resolution,
agreement, or other instrument to which the County is subject, or by which
it or any of its properties is bound, nor will any such execution, delivery,
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adoption or compliance result in the creation or imposition of any material
lien, charge or other security interest or encumbrance of any nature
whatsoever upon any of its properties or under the terms of any such law,
regulation or instrument, except as provided by the Bonds and the Bond

Ordinance.

- (h) Except as expressly set forth in the Official Statement, there is
no action, suit, proceeding, inquiry or investigation, at law or in equity,
before or by any court, government agency, public board or body, pending
or threatened (i) in any way questioning the corporate existence of the
County or the titles of the officers of the County to their respective offices;
(ii) in any way contesting, affecting or seeking to prohibit, restrain or enjoin
the issuance or delivery of any of the Bonds, or the levy or collection of the
taxes and other revenues pledged to pay the principal of and interest on the
Bonds, including, without limitation, the following taxes and revenues: Food
and Beverage Taxes; Car Rental Taxes; County Sales Taxes; State Lottery
Receipts; Stadium Admissions Taxes; payments by or on behalf of the Club
made pursuant to (A) the Ballpark Operations and Lease Agreement dated as
of December 22, 1996, as amended, between the Club and the PFD and
(B) Amendment No. 5; and State License Plate Receipts, or the pledge of
such taxes and revenues, or the application of the proceeds of the Bonds;
(iii) in any way contesting or affecting the validity of the Bonds, the Bond
Ordinance, the Reimbursement Agreement, the Remarketing Agreement or
this Bond Purchase Contract or the tax-exempt status of the interest on the
Bonds, or contesting the powers of the County or any authority for the
issuance of the Bonds, the adoption of the Bond Ordinance or the execution
and delivery by the County of this Bond Purchase Contract; (iv) which may
result in any material adverse change relating to the business, operations or
financial condition of the County; or (v) contesting the completeness or
accuracy of the Preliminary Official Statement or the Official Statement or
asserting that the Preliminary Official Statement or the Official Statement
contained any untrue statement of a material fact or omitted to state any
material fact required to be stated therein or necessary to make the
statements therein, in the light of the circumstances under which they were
made, not misleading.

(1) The County will furnish such information, execute such
instruments and take such other action not inconsistent with law or
established policy of the County in cooperation with the Purchaser as may
be requested (i) to qualify the Bonds for offer and sale under the Blue Sky or
other securities laws and regulations of such states and other jurisdictions of
the United States of America as may be designated by the Purchaser, and
(ii) to determine the eligibility of the Bonds for investment under the laws of
such states and other jurisdictions, and will use its best efforts to continue
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such qualifications in effect so long as required for the distribution of the
Bonds; provided, however, that the County shall not be required to execute
a general or special consent to service of process or qualify to do business
in connection with any such qualification or determination in any jurisdiction.

(j) The Bonds and the Bond Ordinance conform in all material
respects to the descriptions thereof contained in the Official Statement.

(k) The Bonds, when issued and delivered in accordance with the
Bond Ordinance and sold to the Purchaser as provided herein, will be legal,
valid and binding obligations of the County, enforceable in accordance with
their terms, subject to bankruptcy, insolvency, reorganization, moratorium
and other laws affecting creditors’ rights generally, and the owners of the
Bonds will be entitled to the benefits of the Bond Ordinance; upon such
issuance and delivery the Bond Ordinance will provide, for the benefit of the
owners from time to time of the Bonds, a legally valid and binding pledge of
and lien on the funds and accounts pledged to such Bonds under the Bond
Ordinance and the taxes and other revenues pledged to such funds and
accounts under the Bond Ordinance. This Bond Purchase Contract, the
Reimbursement Agreement, the Remarketing Agreement and the Bond
Ordinance are legal, valid and binding obligations of the County enforceable
in accordance with their respective terms, subject to bankruptcy, insolvency,
reorganization, moratorium and other laws affecting creditor’s rights
generally.

(n All authorizations, approvals, licenses, permits, consents and
orders of any governmental authority, legislative body, board, agency or
commission having jurisdiction of the matter which are required for the due
authorization of, which would constitute a condition precedent to, or the
absence of which would adversely affect the due performance by the
County of, its respective obligations under this Bond Purchase Contract, the
Reimbursement Agreement, the Remarketing Agreement, the Bonds and the
Bond Ordinance, have been duly obtained or where required for future
‘performance are expected to be obtained, except for such approvals,
consents and orders as may be required under the Blue Sky or securities
laws of any state in connection with the offering and sale of the Bonds.

(m)  The audited financial statements of the County for the fiscal
year ended December 31, 1995, set forth as Appendix B to the Official
Statement, fairly present the financial position of the County as of the dates
indicated and the sources and uses of its cash and the changes in its fund
balances for the periods therein specified to the extent included therein, and
are in conformity with generally accepted accounting principles applied on a
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consistent basis, and there has been no material adverse change in the
financial condition of the County since the dates thereof.

(n) Any certificate signed by any official of the County and
- delivered to the Purchaser shall be deemed to be a representation and
warranty by the County to the Purchaser as to the statements made therein.

(o) The County has not defaulted in the payment of principal of or
interest on any of its bonds, notes or other evidences of indebtedness for
borrowed money.

(p) The County has not been notified of any listing or proposed
listing by the Internal Revenue Service to the effect that the County is a
bond issuer whose arbitrage certificates may not be relied upon.

(q) The County will undertake, pursuant to the Bond Ordinance, to
provide certain annual financial information and notices of the occurrence of
certain events, if material, pursuant to section (b)(5) of Rule 15¢2-12. An
accurate description of this undertaking is set forth in the Preliminary Official
Statement.

5. Offering. It shall be a condition to the County’s obligations to
sell and to deliver the Bonds to the Purchaser and to the Purchaser’s obligations to
purchase, to accept delivery of and to pay for the Bonds that the entire
$150,000,000 principal amount of the Bonds shall be issued, sold and delivered by
the County and purchased, accepted and paid for by the Purchaser at the Closing.
The Purchaser agrees to make a bona fide public offering of all the Bonds.

6. Closing. At 8:30 a.m., Seattle time, on April 17, 1997 or at
such other time and/or date as shall have been mutually agreed upon by the
County and the Purchaser, the County will deliver or cause to be delivered {through
DTC) to the Purchaser the Bonds duly executed by the County, together with the
other documents hereinafter mentioned; and the Purchaser will accept such
delivery (through DTC) and pay the purchase price of the Bonds as set forth in
Paragraph 1 hereof by wire transfer or by delivering to the County a certified check
or checks, payable to the order of the County, in an aggregate amount equal to
such purchase price.

Payment for the delivery of the Bonds as aforesaid shall be made at
the offices of Preston Gates & Ellis LLP, in Seattle, Washington, or at such other
place as shall have been mutually agreed upon by the County and the Purchaser.
Such payment and delivery is herein called the "Closing." The Purchaser shall order
CUSIP identification numbers and the County shall cause such CUSIP identification
numbers to be printed on the Bonds, but neither the failure to print such number on
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any Bond nor any error with respect thereto shall constitute cause for a failure or
refusal by the Purchaser to accept delivery of and pay for the Bonds in accordance
with the terms of this Bond Purchase Contract. The Bonds will be delivered in New
York, New York, will be prepared and delivered in registered form, bearing CUSIP
numbers, and will be registered in the name of Cede & Co., as nominee of DTC.
The Bonds will be made available to the Purchaser for checking not less than two
(2) business days prior to the Closing.

7. Closing Conditions. The obligations of the Purchaser
hereunder shall be subject to the performance by the County of its obligations
hereunder at or prior to the Closing and are also subject to the following
conditions: :

(a) The representations and warranties of the County
contained herein shall be true, complete and correct in all material respects
at the date hereof and on and as of the date of the Closing as if made on
the date of Closing.

(b) At the time of the Closing (i) the Bond Ordinance shall
be in full force and effect, and shall not have been amended, modified or
supplemented since the date hereof, except as shall have been agreed to in
writing by the Purchaser; and (ii) the County shall perform or have
performed its obligations required under or specified in this Bond Purchase
Contract and the Bond Ordinance to be performed at or prior to the Closing.

(c) At the time of the Closing, there shall have been no
material adverse change in the financial or physical condition of the County
or its properties.

(d) At the time of the Closing, all official action of the
County relating to this Bond Purchase Contract, the Reimbursement
Agreement, the Remarketing Agreement, the Official Statement, the Bonds
and the Bond Ordinance shall be in full force and effect in accordance with
their respective terms and such documents shall not have been amended,
modified or supplemented in any material respect from the date hereof
except as shall have been agreed to in writing by the Purchaser.

(e) Prior to the time of the Closing, the Series A Bonds shall
have been issued and sold, and, at the Closing of the Bonds, the proceeds
of the Series A Bonds shall be legally available, and sufficient, to pay the full
Underwriting Fee and the Guaranty Payment.
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(f) At or prior to the Closing, the Purchaser shall receive

the following documents, in each case satisfactory in form and substance to
the Purchaser and to its counsel, Graham & James LLP/Riddell Williams P.S.:

(1) The Official Statement and each supplement or
amendment, if any, thereto, executed on behalf of the County by the
Finance Director of the County;

(2) A certificate, dated the date of the Closing, of
the County executed by the County Executive or other authorized
officer of the County, to the effect that, other than as set forth in the
Official Statement, no action, suit, proceeding, inquiry or investigation
at law or in equity, before or by any court, government agency,
public board or body is pending or threatened (i) in any way
questioning the corporate existence of the County or titles of the
officers of the County to their respective offices; (ii) in any way
contesting, affecting or seeking to prohibit, restrain or enjoin the
issuance or delivery of any of the Bonds, or the levy or collection of
the taxes and other revenues pledged or to be pledged to pay the
principal of and interest on the Bonds, including, without limitation,
the following taxes and revenues: Food and Beverage Taxes; Car
Rental Taxes; County Sales Taxes; State Lottery Receipts; Stadium
Admissions Taxes; payments by or on behalf of the Club made
pursuant to (A) the Ballpark Operations and Lease Agreement dated
as of December 22, 1996, as amended, between the Club and the
PFD and (B) Amendment No. 5; and State License Plate Receipts, or
the pledge of such taxes and other revenues, or the application of the
proceeds of sale of the Bonds; (iii) in any way contesting or affecting
the validity of the Reimbursement Agreement, the Remarketing
Agreement, the Bonds, the Bond Ordinance, the Act or this Bond
Purchase Contract, or the tax-exempt status of the interest on the
Bonds or contesting the powers of the County or any authority for
the issuance of the Bonds, or the adoption of the Bond Ordinance, or
the execution and delivery by the County of the Reimbursement
Agreement, the Remarketing Agreement or this Bond Purchase
Contract; (iv) which may result in any material adverse change
relating to the operations or financial condition of the County; or (v)
contesting the completeness or accuracy of the Preliminary Official
Statement or the Official Statement, or asserting that the Preliminary
Official Statement or the Official Statement contained any untrue
statement of a material fact or omitted to state any material fact
required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made,
not misleading;
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(3) Copies of the Bond Ordinance certified by the
Clerk of the County Council as having been duly executed or adopted
by the County and as being in full force and effect, with such
changes or amendments as shall have been agreed to in writing by
the Purchaser;

(4)  The opinions of Preston Gates & Ellis LLP, Bond
Counsel to the County, addressed to the Purchaser and dated the
date of the Closing, in substantially the forms attached as Appendix
A-1 and A-2 hereto, which are incorporated herein by this reference;

(5) An opinion of Graham & James LLP/Riddell
Williams P.S., counsel to the Purchaser, dated the date of the Closing
and addressed to the Purchaser, to the effect that (i) the Bonds are
not required to be registered under the Securities Act of 1933, as
amended, (ii) the Bond Ordinance need not be qualified with respect
to the Bonds under the Trust Indenture Act of 1939, as amended and
(iii) the undertaking of the County pursuant to the Bond Ordinance to
provide continuing disclosure with respect to the Bonds satisfies the
requirements of section (b)(5) of Rule 156c2-12;

(6) The unqualified approving opinion of Preston
Gates & Ellis LLP, Bond Counsel to the County, pertaining to the
Bonds, dated the date of the Closing, in substantially the form
attached to the Official Statement as Appendix A;

(7) The opinion of the Prosecuting Attorney of the
County, addressed to the Purchaser and dated the date of the
Closing, in substantially the form attached as Appendix B hereto,
which is incorporated herein by this reference. ‘

(8) A certificate, dated the date of the Closing, of
the County executed by its County Executive or other authorized
officer to the effect that on the date of the Official Statement and on
the date of the certificate (i) the representations and warranties of the
County contained in this Bond Purchase Contract were and are true
and correct in all material respects, and the County has complied with
all agreements and covenants and satisfied all conditions
contemplated by this Bond Purchase Contract, the Reimbursement
Agreement, the Remarketing Agreement and the Bond Ordinance on
its part to be performed or satisfied at or prior to the date of the
Closing; (ii) insofar as the County and its affairs, including its financial
affairs, are concerned, the Official Statement did not and does not
contain any untrue statement of a material fact or omit any statement
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or information which is required to be stated therein or necessary to
make the statements therein, in the light of the circumstances under
which they were made, not misleading; and (iii) insofar as the
descriptions, statements and data, including financial data, of or
pertaining to other bodies and their activities contained in the Official
Statement are concerned, such descriptions, statements and data
have been obtained from sources which the County believes to be
reliable and the County has no reason to believe that they are untrue
in any material respect or omit to state any material fact required to
be stated therein or necessary to make the statements therein, in light
of the circumstances under which they were made, not misleading;

(9) A duly executed non-arbitrage certificate of the
County in form satisfactory to Bond Counsel to the County;

(10) A duly executed copy of the Escrow Agreement,
together with (i) an opinion of Foster Pepper & Shefelman, special
finance counsel to the PFD, dated the date of Closing and addressed
to the PFD and the Escrow Agent, in substantially the form attached
as Appendix C-1 hereto, together with a reliance letter in connection
therewith, addressed to the Purchaser, dated the date of Closing, in
substantially the form attached as Appendix C-2 hereto, each of
which is incorporated herein by this reference; and (ii) a certificate of
the Escrow Agent to the effect (A) that the person executing the
Escrow Agreement is duly authorized to do so on behalf of the
Escrow Agent, and (B) the Escrow Agreement is legal, valid and
binding and is enforceable against the Escrow Agent in accordance
with its terms;

(11) A duly executed copy of the Reimbursement
Agreement and the Letter of Credit, together with an opinion of
counsel to the Bank, dated the date of Closing and addressed to the
Purchaser and the County, in substantially the form attached as
Appendix D hereto, which is incorporated herein by this reference;

(12) A certificate of the Bark, dated the date of
Closing, to the effect that the statements and information in the
Official Statement regarding the Bank are accurate and complete in all
material respects, with respect to the absence of litigation and
addressing such other matters as the Purchaser may reasonably
request; '

(13) A duly executed copy of the Remarketing
Agreement;
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(14) An opinion of the Prosecuting Attorney, dated
the date of the Closing and addressed to the Purchaser, as to the due
authorization, execution and delivery of the Financing Agreement and
Amendment No. 5 thereto (together the "Amended Financing
Agreement") by the County, and the enforceability thereof against the
County; '

(15) An opinion of Preston Gates & Ellis LLP, counsel
to the PFD, dated the date of the Closing and addressed to the
Purchaser, as to the due authorization, execution and delivery by the
PFD of the Amended Financing Agreement and the Ballpark
Operations and Lease Agreement, dated as of December 23, 1996, as
amended, between the Club and the PFD (the "Lease"), and the
enforceability of each such document against the PFD;

(16) An opinion of Perkins Coie, counsel to the Club,
dated the date of the Closing and addressed to the Purchaser, as to

- the due authorization, execution and delivery of the Lease by the

Club, and the enforceability thereof against the Club;

(17) = A DTC Letter of Representation, executed by the
County and accepted by DTC;

(18) Evidence satisfactory to the Purchaser that
Moody's Investors Service and Standard & Poor’s Ratings Group have
assigned long-term ratings of "Aal1" and "AA+", respectively, and
short-term ratings of "VMIG 1" and "A-1+", respectively, to the
Bonds;

(19) Four transcripts of all proceedings relating to the
authorization and issuance of the Bonds certified by the Chair or Clerk
of the County Council or the County Executive of the County; and

(20) Such additional legal opinions, certificates,
instruments and other documents as the Purchaser may reasonably
deem necessary to evidence the truth and accuracy as of the time of
the Closing of the representations and warranties of the County '
contained in Paragraph 4 of this Bond Purchase Contract and the due
performance or satisfaction by the County at or prior to such time of
all agreements then to be performed and all conditions then to be
satisfied by the County pursuant to this Bond Purchase Contract.

8.  Termination. The Purchaser may terminate this Bond Purchase

Contract, without liability therefor, by notification to the County if at any time
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subsequent to the date of this Bond Purchase Contract and at or prior to the
Closing:

(a) There shall occur any change, or any development
involving a prospective change, in or affecting the operations or financial
condition of the County which, in the reasonable opinion of the Purchaser,
materially impairs the investment quality, the marketability or the market
price of the Bonds;

(b) Legislation shall have been enacted by the Congress of
the United States, or introduced by amendment or otherwise in or passed by
either House of the Congress, or recommended or endorsed to the Congress
for passage by the President of the United States, or favorably reported for
passage to either House of the Congress of the United States by any
committee of such House to which such legislation has been referred for
consideration or recommended or endorsed for passage or presented for
consideration by any member of any such committee or by the Treasury
Department of the United States, the Internal Revenue Service, or the staff
of the Joint Committee on Taxation of the Congress, or a decision shall have
been rendered by a court of the United States, or the United States Tax
Court, or an order, ruling, regulation (final, temporary or proposed) or official
statement shall have been made by or on behalf of the Treasury Department
of the United States, the Internal Revenue Service or other governmental
agency of appropriate jurisdiction, the effect of which would be to cause
interest on the Bonds or upon interest received on securities of the general
character of the Bonds to be includable in gross income of the holders
thereof for Federal income tax purposes, which in the reasonable opinion of
the Purchaser would materially and adversely affect the marketability or the
market price of the Bonds;

(c) There shall have occurred a declaration of war by the
United States, any new outbreak of hostilities, or any escalation of existing
hostilities, or any other national or international calamity or crisis, the effect
of such outbreak, escalation, calamity or crisis being such as, in the
reasonable opinion of the Purchaser, would materially and adversely affect
the marketability or the market price of the Bonds:

(d) There shall have occurred the declaration of a general
banking moratorium by any authority of the United States or the State of
New York or the State of Washington;

(e) There shall be in force a general suspension of trading
or other material restrictions not in force as of the date hereof on the New
York Stock Exchange or other national securities exchange;
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(f) Any rating of bonds, notes or other obligations of the
County (including, without limitation, the Bonds) or the Bank shall have been
downgraded, suspended or withdrawn, or the possibility of such a .
‘downgrading, suspension or withdrawal shall have been publicly announced,
by Moody’s Investors Service, Standard & Poor’s Ratings Group or Fitch
Investors Service and such action, in the reasonable opinion of the
Purchaser, would materially and adversely affect the marketability or the
market price of the Bonds; ' \

(g) An event, fact or condition described in Paragraph
4(d) hereof shall have occurred or become known which, in the reasonable
opinion of the Purchaser, would materially and adversely affect the ability of
the Purchaser to market the Bonds or to enforce contracts for the sale of the
Bonds and requires the preparation and publication of a supplement or
amendment to the Official Statement;

(h) Any legislation, ordinance, rule or regulation shall be
introduced in or enacted by any governmental body, board, department or
agency of the State of Washington or the United States, or a decision by
any court of competent jurisdiction within the State of Washington or any
court of the United States shall be rendered, affecting the County, which, in
the reasonable opinion of the Purchaser, will materially adversely affect the
marketability or the market price of the Bonds;

(i) Legislation shall be enacted, or a decision of a court of
the United States shall be rendered or any action shall be taken by, or on
behalf of, the Securities and Exchange Commission or any other
governmental agency having jurisdiction in the subject matter which, in the
opinion of counsel to the Purchaser, has the effect of requiring the
contemplated distribution of the Bonds to be registered under the Securities
Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, or the Bond Ordinance to be qualified under the Trust Indenture

- Act of 1939, as amended;

(j) The New York Stock Exchange, or any governmental
authority, shall impose, as to the Bonds or obligations of the general
character of the Bonds, any material restrictions not now in force or being
enforced, or increase materially those now in force, with respect to the
extension of credit by, or the charges to the net capital requirements of,
underwriters; or

(k) The Purchaser has received notification that the
conditions set forth in Paragraph 7(e) hereof will not be satisfied prior to, or
at the time of, the Closing, as appropriate.
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If the County shall be unable to satisfy the conditions to the
obligations of the Purchaser to purchase, to accept delivery of and to pay for the
Bonds contained in Paragraph 7 of this Bond Purchase Contract or if the obligations
of the Purchaser to purchase, to accept delivery of and to pay for the Bonds shall
be terminated for any reason permitted by Paragraph 8 of this Bond Purchase
Contract, then, unless the Purchaser has waived such satisfaction or terminating
event, this Bond Purchase Contract shall terminate and, except as set forth in
Paragraph 10 hereof, neither the Purchaser nor the County shall be under any
further obligation hereunder. ' ‘

9. Fees and Expenses. The Purchaser shall be under no
obligation to pay and the County shall pay or cause to be paid the fees and
expenses incident to the performance of its obligations hereunder including but not
limited to (a) the cost of the preparation and printing, or other reproduction (for
distribution on or prior to the date hereof) of the Bond Ordinance: (b) the fees and
disbursements of Preston Gates & Ellis LLP, Seattle-Northwest Securities
Corporation and any other experts or consultants retained by the County; (c) the
cost of preparation and printing and signing of the Bonds and the registration of the
Bonds in accordance with Paragraph 7; (d) the cost of preparation and printing of
the Preliminary Official Statement and the cost of preparation and printing of the -
Official Statement, and any supplements or amendments thereto: (e) charges of
rating agencies for the ratings of the Bonds; and (f) the Guaranty Payment. The
Purchaser shall pay (1) the cost of preparation and printing of the Blue Sky and
legal investment memoranda to be used by them, if any, and the cost, if any, of
printing of this Bond Purchase Contract, (2) all advertising expenses incurred by
them in connection with the public offering of the Bonds, (3) the fees and
disbursements of Graham & James LLP/Riddell Williams P.S., counsel to the
Purchaser, and (4) all other expenses incurred by them in connection with their
public offering and distribution of the Bonds.

10.  Surwvival of Provisions. The provisions of Paragraph 9 hereof
and all the representations, warranties and agreements of the County made v
pursuant to this Bond Purchase Contract shall remain operative and in full force and
effect and shall survive delivery of and payment for the Bonds hereunder or the
termination of this Bond Purchase Contract, regardless of how caused.

11. ' Representations of Purchaser. The Purchaéer is authorized to
take any action under this Bond Purchase Contract required to be taken by the
Purchaser.

12.  Notices. Any notice or other communication to be given to the
County under this Bond Purchase Contract (other than the acceptance hereof as
specified in Paragraph 1 hereof) may be given by delivering the same in writing to
the Director of Finance, King County, Washington, County Administration Building,
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6th Floor, 500 Fourth Avenue, Seattle, Washington 98104; any notice or other
communication to be given to the Purchaser under this Bond Purchase Contract
may be given by delivering the same in writing to Smith Barney Inc., 601 Union
Street, Suite 3400, Seattle, WA 98101, Attention: Jerry Bobo.

_ 13. Governing Law. The validity, interpretation and performance.
of this Bond Purchase Contract shall be governed by the laws of the State of

Washington.:

14. Parties in Interest. This Bond Purchase Contract when
accepted by the County in writing as heretofore specified shall constitute the entire
agreement between the County and he Purchaser and is solely for the benefit of
the County and the Purchaser (including the successors and assigns thereof). No
other person shall acquire or have any right hereunder or by virtue hereof. All
representations, warranties and agreements of the County in this Bond Purchase
Contract shall remain operative and in full force and effect, regardless of (a) any
investigation made by or on behalf of the Purchaser, (b) delivery of and payment
for the Bonds hereunder, and (c) any termination of this Bond Purchase Contract.

15. Headings. The headings of the Sections of this Bond Purchase
Contract are inserted for convenience only and shall not be deemed to be a part

hereof.

16. Effectiveness. This Bond Purchase Contract shall become
effective upon the execution of the acceptance hereof by the County Executive of
the County and shall be valid and enforceable at the time of such acceptance.

17. Counterparts. This Bond Purchase Contract may be executed
in several counterparts, which together shall constitute one and the same

instrument. v
SMITH BARNEY INC.

By:

Director
Accepted and agreed to this 2nd day April, 1997:

KING COUNTY, WASHINGTON

By:

Brad Duerr
Finance Director
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APPENDIX A
[LETTERHEAD OF PRESTON GATES & ELLIS LLP]

, 1997

King County Council
Seattle, Washington 98104

Smith Barney Inc.
Seattle, Washington 98101

Re: $150,000,000 KING COUNTY, WASHINGTON,
LIMITED TAX GENERAL OBLIGATION VARIABLE RATE
DEMAND BONDS, 1997 SERIES D (BASEBALL STADIUM)

At the request of King County, Washington (the "County”), we have
served as Bond Counsel to the County for its issue of $150,000,000 principal
amount of Limited Tax General Obligation Variable Rate Demand Bonds, 1997
Series D (Baseball Stadium) (the "Bonds”).

In such connection we have examined such documents and satisfied
ourselves as to such matters as we have deemed relevant and necessary in order
to enable us to express the opinions set forth below.

All capitalized terms used but not defined herein shall have the
respective meanings ascribed thereto in the Bond Purchase Contract, dated April 2,
1997 (the "Bond Purchase Contract") between the Purchaser and the County. This
opinion is being delivered to you pursuant to Paragraph 7(f)(4) of the Bond
Purchase Contract.

It is our opinion that:

(1) The County is a political subdivision of the State of
Washington duly organized and validly existing under the laws of the State of
Washington.

(2) The County has all requisite right, power and authority to
execute and deliver the Bond Purchase Contract, the Reimbursement Agreement
and the Remarketing Agreement, to adopt the Bond Ordinance, and to observe and
perform its obligations thereunder, and to carry out the transactions contemplated
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thereby, including, without limitation, the payment to the Purchaser of the
Underwriting Fee and the Guaranty Payment from proceeds of the Series A Bonds
and the County has duly authorized, executed and delivered the Bond Purchase
Contract, the Reimbursement Agreement, and the Remarketing Agreement, and the
Bond Purchase Contract, the Reimbursement Agreement, the Remarketing
Agreement and the Bond Ordinance constitute the legal, valid and binding
obligations of the County enforceable in accordance with their respective terms
except to the extent that the enforceability thereof mev be limited by any
applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
affecting the rights and remedies of creditors and by the availability of equitable
remedies. '

(3) The Bonds and all agreements related thereto are not subject
to the registration requirements of the Securities Act of 1933, as amended, and the
Bond Ordinance is exempt from qualification pursuant to the Trust Indenture Act of
1939, as amended.

(4) The execution and delivery by the County of the Bonds, the
Reimbursement Agreement, the Remarketing Agreement and the Bond Purchase
Contract, and the adoption by the County of the Bond Ordinance and compliance
with the provisions on the County’s part contained therein will not conflict with or
constitute a material breach of or default under any constitutional provisions, law
or regulation of the United States, the State or the County. '

(5) Other than as set forth in the Official Statement, no action,
suit, proceeding, inquiry or investigation at law or in equity, before or by any court,
government agency, public board or body is pending or threatened (i) in any way
questioning the corporate existence of the County or titles of the officers of the
County to their respective offices; (i) in any way contesting, affecting or seeking
to prohibit, restrain or enjoin the issuance or delivery of any of the Bonds, or the
levy or collection of the taxes and other revenues pledged or to be pledged to pay
the principal of and interest on the Bonds, including, without limitation, the
following taxes and revenues: Food and Beverage Taxes; Car Rental Taxes; County
Sales Taxes: State Lottery Receipts; Stadium Admissions Taxes; payments by or
on behalf of the Club made pursuant to (A) the Ballpark Operations and Lease
Agreement dated as of December 22, 1996, as amended, between the Club and
the PFD and (B) Amendment No. 5; and State License Plate Receipts, or the pledge
of such taxes and other revenues, or the application of the proceeds of sale of the
Bonds: (iii) in any way contesting or affecting the validity of the Reimbursement
Agreement, the Remarketing Agreement, the Bonds, the Bond Ordinance, the Act
or the Bond Purchase Contract, or the tax-exempt status of the interest on the
Bonds or contesting the powers of the County or any authority for the issuance of
the Bonds, or the adoption of the Bond Ordinance, or the execution and delivery by
the County of the Reimbursement Agreement, the Remarketing Agreement, or the
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Bond Purchase Contract; (iv) which may result in any material adverse change
relating‘ to the operations or financial condition of the County; or (y) contesting the
completeness or accuracy of the Official Statement, or asserting that the Official
Statement contained any untrue statement of a material fact or omitted to state ‘
any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading,
and there is no basis for any such action, suit, proceeding, inquiry or investigation
of the nature described above.

(6) The statements contained in the Official Statement (except.for
information regarding DTC and its book-entry only system and information
regarding the Bank) under the captions "The Bonds, "Security and Sources of
Payment for the Bonds," "Tax Exemption" and "Continuing Disclosure
Undertaking," insofar as such statements purport to summarize provisions of the
Bonds and the Bond Ordinance and to describe the treatment of interest on the
Bonds under Federal income tax laws, present a fair and accurate summary of such
provisions, and the statements of law and legal conclusions stated therein are
correct.

(7) Although we have not verified and are not passing upon, and
do not assume any responsibility for, the accuracy, completeness or fairness of the
information contained in the Official Statement (except to the extent expressly set
forth in paragraph (6) above), we have participated in the preparation of the Official
Statement with officials of the County, Seattle-Northwest Securities Corporation,
financial advisors to the County, the Purchaser, and Graham & James LLP/Riddell
Williams P.S., counsel to the Purchaser, and, in the course of such participation,
but without having undertaken to determine independently the accuracy,
completeness or fairness of the statements contained in the Official Statement, no
facts have come to our attention that caused us to believe that the Official
Statement (except for any financial, engineering or statistical data or forecasts,
numbers, estimates, assumptions or expressions of opinion included therein,
information regarding DTC and its book-entry only system and information
regarding the Bank) as of its date, or as of the date hereof, contained any untrue
statement of a material fact or omitted to state any material fact required to be
stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

We consent to references to us contained in the Official Statement.
Very truly yours,
PRESTON GATES & ELLIS LLP

By:
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APPENDIX A-2 1 2 6 8 6

[Letterhead of Preston Gates & Ellis LLP]

April , 1997

King County, Washington
Seattle, Washington

Smith Barney Inc.
Seattle, Washington

Re: King County Washington Limited Tax General Obligation Bonds, 1997 Series
B, Series C and Series D

Ladies and Gentlemen:

We have acted as bond counsel in the matter of the issuance by King
County, Washington (the "County") of its Limited Tax General Obligation Bonds,
1997 Series B, Series C and Series D in the principal sum of $326,000,000 (the
"Bonds"), issued for the purpose of providing funding to the Washington State
Major League Baseball Stadium Public Facilities District (the "District") to construct
a professional baseball stadium (the "Project”) pursuant to Chapter 1, Laws of
1995, Third Special Session (the "Act"), Ordinance No. 12000 of the County
passed on October 23, 1995, Ordinance No. 12593 of the County passed on
January 6, 1997 and Ordinance No. of the County passed on April 2,
1997 (collectively, Ordinance 12593 and Ordinance are called the
"Bond Ordinance"). Capitalized terms used herein and not otherwise defined shall
have the meanings given in the Bond Ordinance.

As part of our undertaking as bond counsel we have participated in drafting
and are familiar with the description of the litigation and initiative regarding the
Project described in the Official Statement dated , 1997.

A special validation action brought by the County with respect to the Bonds
and certain related matters currently is pending (the "Validation Action"”). On
February 26, 1997, the King County Superior Court entered an Order (the
"Superior Court Order") declaring among other things, that Ordinance 12593 was
validly enacted, that the County has the authority to issue, sell and deliver the
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Bonds and that the Bonds, when issued, will be valid and enforceable obligations of
the County. An appeal has been filed from the Superior Court Order directly with
the Washington State Supreme Court (the "State Supreme Court") by the
taxpayers representative appointed to represent the taxpayers of King County in
the Validation Action ("Taxpayers’ Representative”).

A number of arguments were made by the Taxpzeyers’ Representative
challenging the validity of the Bonds and the Bond Ordinance to the Superior Court.
All such arguments were rejected by the Supreme Court. Itis anticipated that all
of the arguments made by the Taxpayers' Representative will be raised again in the
appeal to the State Supreme Court.

In the opinion of Bond Counsel the only issue which could be raised by the
Taxpayers’ Representative to the State Supreme Court which could affect the
validity of the Bonds upon their issuance and prior to any Extraordinary Mandatory
Redemption is whether the Bond Ordinance is subject to referendum. Bond
Counsel has been asked to render an opinion that the claim that the Bond
Ordinance is subject to referendum is without merit.

Legal Analysis

Under the King County Charter ("KCC"), Section 230.70, unless otherwise
specified in the ordinance, the effective date of an ordinance is 10 days after its
enactment. |f an ordinance may be subjected to a referendum, and if a proposed
referendum petition is submitted to the Clerk of the County Council prior to the
10th day after enactment of an ordinance, the effective date of the ordinance is 45
days after its enactment, unless a later date is specified in the ordinance. If an
ordinance is subjected to referendum, it cannot become effective until it is
approved by the voters.

Under the KCC certain ordinances are exempted from the referendum
process. Bond Ordinances are not, by terms of the Charter, specifically exempted
from the referendum process.

Ordinance 12593, adopted by the King County Council on January 6, 1997
was the subject of a referendum petition filed on January 7, 1997. For purposes
of this Opinion, Bond Counsel has assumed that, if the referendum petition filed
against Ordinance 12593 should have been submitted to the voters, Ordinance
12593 is invalid and any other subsequent ordinances of King County
supplementary thereto authorizing the issuance of the Bonds will also be invalid.

While the KCC, like the State Constitution, sets forth broad referendum and
initiative rights, it is clear from decided cases of the Washington Supreme Court
that even under such broad charter and constitutional provisions the initiative and
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referendum are limited to subject matter which is legislative in nature, and that the
initiative and the referendum do not apply to acts of government which are
administrative in nature. Ruano v. Spellman, 81 Wn.2d 820, 505 P.2d 447
(1973); Ford v. Logan, 79 Wn.2d, 147, 154, 483 P.2d 1247 (1971); Bidwell v.
Bellevue, 65 Wash. App. 43, 827 P.2d 339 (1992); Miller v. Spokane, 35 Wn.2d
113, 211 P.2d 165 (1949). See also Trautman, Initiative and Referendum in
Washington: A Survey, 49 Washington Law Review, 55.

Several criteria have been suggested for determining when an act of
government is legislative or administrative. In Ruano v. Spellman, supra, an -
opponent of the Kingdome project in Seattle filed an initiative which, if enacted,
would have prohibited further spending of funds on the Kingdome and in effect
terminated the Kingdome project. King County filed an action in Superior Court to
block the initiative and argued that all legislative decisions regarding the
construction and financing of the Kingdome had been made and that only
administrative decisions remained to implement the legislative decisions. The
Superior Court agreed with King County and held the initiative invalid.

On appeal, the Supreme Court, in analyzing the question of whether any
legislative decisions remained regarding the Kingdome, established the standard in
Washington for distinguishing between legislative and administrative acts (81
Wn.2d at 820, 823).

"We believe a preferable standard, at least for this case, to be
whether the proposition is one to make new law or declare a new
policy, or merely to carry out and execute policy already in
existence." People v. Centralia, 1 lllinois App.2d 228, 117 NE 410
(1953); Heider v. Common Council, 37 Wis.2d 66, 155 NW.2d 17

(1967).

The Supreme Court reviewed the actions taken by the County Council in
determining to construct the Kingdome. The Superior Court had found that: (a) an
option to purchase the site for the Kingdome was exercised at a cost in excess of
$4,000,000; (b) a $2,000,000 contract for architectural and engineering services
was executed; (c) a $25,000 contract to provide soil testing was signed; (d) a
contract for independent cost estimates and construction scheduling was entered
into by the County; and (e) certain bids had been advertised and issued to
interested bidders. '

The Supreme Court went on to say, 81 Wn.2d 820 at 824:

Quite apart from the tests suggested by Paget, it must be concluded
that only administrative decisions remained. By its vote the
electorate had declared its legislative policy to build a multi-purpose
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stadium, to finance it by bonds, and to repay those bonds from
specified sources. The legislative decision on site selection had been
made. No new law would be involved in expending funds for those
declared purposes. The County and its agents in making those
expenditures simply were executing an already adopted legislative
determination.

The Supreme Court held therefore that only administrative decisions
remained with reference to the Kingdome Project and that the proposed initiative
should be rejected.

To the same effect is Bidwell v. Bellevue, 65 Wash. App. 43, 827 P.2d 339
(1992). In that case the question before the court was whether an initiative
petition requiring a vote of the people prior to the issuance of bonds to finance a
Convention Center should be scheduled for a vote. In the Bidwell case, the
appellate court also reviewed the history of events leading to the decision to issue
bonds. Over the course of a year the City of Bellevue had (1) appointed a citizens
committee to study the feasibility of a convention center; (2) adopted a resolution
establishing the scope of the project and announced its intent to proceed with
design, financing and construction of the convention center; (3) authorized the City
Manager to begin acquisition of property for the convention center and selected an
architect; (4) held a public meeting on whether to proceed with the convention
center; (5) created the Bellevue Convention Center Authority ("BCCA") to carry out
the construction and operation of the Center; (6) authorized the execution of leases
and other agreements; and (7) authorized the BCCA to issue bonds.

After the above-described review, the appellate court concluded, citing
Ruano, supra, that the action to be taken by the BCCA in issuing bonds was an
administrative act implementing legislative policy decisions previously made. The
appellate court held that the issuance of bonds by the BCCA was merely carrying
out a legislative policy already in place and rejected the proposed initiative.

The factual review of events leading to the issuance of bonds and the
expenditure of funds which was used by the Supreme Court in Ruano v. Spellman,
supra, and by the Court of Appeals in Bidwell v. Bellevue, supra, in determining
that only administrative acts remained in those cases, when applied to the facts in
the instant case reveal substantially identical fact patterns.

In the instant case, the King County Council, on October 23, 1995, adopted
Ordinance 12000, which, pursuant to the Act’s grant of authority to the "County
legislative authority," effectively implemented the comprehensive statutory scheme
established by the Act leading to the acquisition, financing and construction of the
Project. . Ordinance 12000 created the Public Facilities District, imposed a 0.017%
sales and use tax (which is credited against the state-wide sales and use tax),
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imposed a local car rental tax and a local tax on sales in restaurants, taverns and
bars, and stated the County’s intent to issue bonds for the project, as required by
the Act. Ordinance 12000 also contained certain administrative measures, such as
the creation of an Independent Financial Review Committee to assure that,
consistent with the Act, the County would not issue bonds in excess of the
amount that could be serviced by the revenues provided for under the Act.

Over the next 15 months many acts were taken by the County and the
District in regard to the construction and financing of the Project. Among other
things (1) the District, pursuant to the Act, and Ordinance 12000, entered into a
Development Agreement with the Seattle Baseball Club ("Club") which set for the
general terms and conditions for design of the Project; (2) the District retained and
paid architectural consultants to design the project, which design is complete or
nearly so; (3) the District has, in consultation with the County and the Club
selected the site for the Project; (4) the County has assembled through purchase
and condemnation land for the site; (5) petitions to vacate streets have been filed
by the District with the City of Seattle to complete the site assembly; (6) Interlocal
Agreements have been entered into among the County, the City of Seattle and the
District with reference to the Project; (7) the District has spent approximately
$33,000,000 (advanced to it by the County) in carrying out is obligations under
the Act and Ordinance 12000; (8) the County Executive has provided the
certification requested by the Act; (9) the District has executed a long-term lease
with the Club requiring the Club to play baseball in Seattle for 20 years and
meeting this other requirement of the Act; (10) a general contractor has been
selected: and (11) the District has requested the County to issue the Bonds. All of
the legislative decisions regarding whether to construct the Project, where to
construct the Project, the design of the Project, how to finance the Project, who
will be the tenant for the Project and who will build the Project have been made.

Further, the Bond Ordinance is not subject to referendum because the Act
mandates the issuance of the bonds authorized by the Ordinance. Section 201(3)
of the Act requires the County to issue bonds in an amount to be determined to be
necessary by the PFD for the District to construct, own and equip the baseball
stadium. Use of the word "shall" in a legislative enactment is presumptively
mandatory. Crown Cascade, Inc. v. O'Neal, 100 Wn.2d 256, 261, 668 P.2d 585
(1983). The terms of the Act provide that once all conditions precedent thereto
have been met, the County is under the mandate of the legislature to issue the
bonds. Act, § 201(3). The state made clear that "shall” is mandatory by
expressly providing only one criterion for relief from the "obligation™ to issue
bonds: insufficient revenues to support the bonds. Act, § 201(3). Because the
County’s obligation to issue bonds is mandatory, the people exercising their charter
based referendum rights may not contravene state law and subject to referendum
an ordinance which is mandated by state law. Miller v. Spokane, 35 Wn.2d 113,
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115, 211 P.2d 165 (1949). As such, Ordinance. 12593 is not subject to
referendum. ‘

Conclusion

Based upon the standard for determining what is a legislative act and what
is an administrative act of government and comparing the facts of this case with
the facts and law set forth in Ruano _supra and Bidwzell supra, it is the opinion of
Bond Counsel that the decision of King County to authorize the issuance of
$336,000,000 of bonds to finance the Project pursuant to Ordinance 12593 and
any ordinance supplementary thereto was and will be an administrative act not
subject to referendum. If this issue is properly briefed and presented to the State
Supreme Court in an appeal of the Validation Action, it is the opinion of Bond
Counsel that the State Supreme Court will hold that Ordinance 12593 was not
subject to referendum and that any claim to the contrary thereto is without merit.

Very truly yours,

PRESTON GATES & ELLIS LLP

By
Jay A. Reich
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APPENDIX B

[Letterhead of King County Prosecuting Attorney]

[Attach "No-Merit" Opinion]
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APPENDIX C-1

, 1997

Washington State Major League Baseball Stadium
Public Facilities District

401 2nd Avenue South

Seattle, Washington 98104

Re: Escrow Fund Deposit Agreement

Ladies and Gentlemen:

We have acted as special finance counsel to the Washington State Major
League Baseball Stadium Public Facilities District (the "District”) in connection with
the issuance by King County, Washington (the "County") of its [Limited Tax
General Obligation Bonds, 1997 Series A-1, Limited Tax General Obligation Bonds,
1997 Series A-2 (Taxable), Limited Tax General Obligation Bonds, 1997 Series B
(Baseball Stadium), Limited Tax General Obligation Bonds, 1997 Series C (Taxable)
(Baseball Stadium Parking Facilities) and Limited Tax General Obligation Variable
Rate Demand Bonds, 1997 Series D (Baseball Stadium)] (collectively, the "Bonds").

Upon their issuance, the proceeds of the Bonds designated as 1997
Series B, 1997 Series C and 1997 Series D (collectively the "Escrowed Bonds") are
being transferred by the County to the District pursuant to County Ordinances
Nos. 12000, 12593 and ____ and pursuant to a Financing Agreement dated
March 18, 1996, between the County and the District, as amended (the "Financing
Agreement"). Under the provisions of Chapter 1, 1995 Laws of Washington, 3rd
Spec. Sess. (the "Act"), the above-referenced ordinances and the Financing
Agreement, the County is obligated to transfer certain amounts to the District, from
the sources specified therein so that the District may proceed to acquire, construct,
own, remodel, maintain, equip, repair and operate a major league baseball stadium
(the "Stadium"). Under the Financing Agreement and [list other relevant
PFD-County agreements], in consideration for its receipt of funds and other
assistance from the County, the District is obligated to proceed with the
construction and operation of the Stadium consistent with the provisions of the
above-referenced ordinances, agreements and the Act. Upon receipt of proceeds
of the Escrowed Bonds from the County, the District has agreed to deposit those
proceeds with The Bank of New York (the "Escrow Agent”) pursuant to an Escrow
Fund Deposit Agreement dated as of April ___, 1997 (the "Escrow Agreement”).
Under the Escrow Agreement, the Escrow Agent will hold those proceeds of the
Escrowed Bonds until released pursuant to the provisions of County Ordinance

and the Escrow Agreement.
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In our capacity as special counsel to the District, we have examined
originals, or copies certified or otherwise identified to our satisfaction as being true
copies of originals, of such documents, records and other instruments as we have

~deemed necessary or appropriate for purposes of this opinion including without
limitation (i) Ordinances Nos. 12000, 12593 and ; (i) the Financing
Agreement; (iii) the Act; (iv) the Escrow Agreement; (v) Resolution No. 97-

of the District; and (vi) [ ]

Based on the foregoing, and except only to the extent that enforcement of
payment may be limited by bankruptcy, insolvency or other laws affecting
creditors’ rights and by the application of equitable principles and the exercise of
judicial discretion in appropriate cases, we are of the opinion that:

| 1. The District is a duly organized and legally existing public facilities
district formed pursuant to and in compliance with Chapter 36.100 RCW and the

Act.

2. The District has duly authorized its Executive Director to execute the
Escrow Agreement on behalf of the District.

3. The Escrow Agreement has been duly executed by the Executive
Director as the authorized representative of the District, and, assuming the due
execution of the Escrow Agreement on behalf of the Escrow Agent, the Escrow
Agreement will be a valid, binding and enforceable obligation of the District in
accordance with its terms. The authority and obligation of the Escrow Agent to
transfer the Escrowed Proceeds in accordance with the Escrow Agreement will not
be affected by any final determination in King Co. v. Taxpayers of King Co.,
Washington State Supreme Court No. 65048-9.

This opinion is limited to the matters set forth in the numbered paragraphs
immediately above, is solely for your benefit, and may not be relied upon or used,
circulated, quoted or referred to, nor may copies hereof be delivered to any other
person without our prior written approval. We bring to your attention the fact that
the foregoing opinions are expressions of our professional judgment on the matters
expressly addressed and do not constitute guarantees of result.

Respectfully submitted,
FOSTER PEPPER & SHEFELMAN

By
Hugh D. Spitzer
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APPENDIX C-2

[Letterhead of Foster Pepper & Shefelman]
April _, 1997

Smith Barney, Inc.
601 Union Street, Suite 3400
Seattle, Washington, 98101

Re: Escrow Fund Deposit Agreement

As special finance counsel to the Washington State Major League Baseball
Stadium Public Facilities District (the "District"), we have rendered a legal opinion
dated April _, 1997, regarding an Escrow Fund Deposit Agreement between the
District and The Bank of New York as Escrow Agent (the "Escrow Agent"), which
opinion is addressed to the District and the Escrow Agent. You may rely on that
opinion as though it were addressed to you.

Very truly yours,

FOSTER PEPPER & SHEFELMAN

By
Hugh D. Spitzer
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APPENDIX D
[LETTERHEADVOF BANK COUNSEL]

, 1997

King County Council
Seattle, Washington

Smith Barney Inc.
Seattle, Washington

Moody's Investors Service
New York, New York

Standard & Poor’s Ratings Services,
a Division of The McGraw-Hill Companies, Inc.
New York, New York

Re: $150,000,000 KING COUNTY, WASHINGTON, LIMITED TAX
GENERAL OBLIGATION VARIABLE RATE DEMAND BONDS,
1997 SERIES D (BASEBALL STADIUM)

We have acted as special counsel to Bank of America National Trust
and Savings Association doing business as Seafirst Bank, a banking corporation
(the "Bank") in connection with that certain Reimbursement Agreement (the
"Reimbursement Agreement"), dated as of , 1997 between the Bank
and King County, Washington (the "County"), and in connection with the
transactions contemplated thereby. The capitalized terms used and not defined
herein are used as defined in the Reimbursement Agreement.

In this regard, we have reviewed executed originals or copies of the
following, copies of which have been delivered to you:

(a) The Letter of Credit No. , issued by the Bank on the
date hereof (the "Letter of Credit"); :

(b) Such records, documents, instruments and certificates of
public officials and of the Bank as we have deemed necessary
for the purpose of rendering the opinions set forth herein.
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Opinions

Based solely upon our review of such documents and our examination of
such legal considerations as we deem relevant, we are of the following opinions:

1. The Bank is in good standing as a banking organization under the
laws of the State of

2. The Bank has the corporate power to execute and deliver the Letter
of Credit and to perform its obligations thereunder.

3. The issuance of the Letter of Credit has been duly authorized by, and
the Letter of Credit has been duly executed and delivered by, the Bank.

4. The Letter of Credit constitutes the legal, valid and binding obligation
of the Bank enforceable against it in accordance with its terms except as such
enforceability may be limited by bankruptcy, insolvency, fraudulent conveyance,
receivership, conservatorship, reorganization, arrangement, liquidation, moratorium
or other similar laws affecting the enforcement of creditors’ rights in general or
creditors’ rights of creditors of depository institutions, the accounts of which are
insured by the Federal Deposit Insurance Corporation, heretofore or hereafter
enacted, as such laws may be applied in the event of bankruptcy, insolvency,
reorganization, arrangement, receivership, conservatorship, liquidation,
readjustment of debt or other similar proceedings of, or moratorium or similar
occurrence affecting the Bank.

Certain Assumptions

With your permission we have assumed (a) the authenticity of original
documents and he genuineness of all signatures (except for the signatures of those
persons executing the Letter of Credit on behalf of the Bank); (b) the conformity to
the originals of all documents submitted to us as copies; (c) the truth, accuracy
and completeness of the information, representations and warranties contained in
the records, documents, instruments and certificates we have reviewed; and (d)
except as specifically covered in the opinions set forth above, the due
authorization, execution, and delivery on behalf of the respective parties thereto of
the documents referred to herein and the legal, valid, and binding effect thereof on
such parties.

Certain Limitations and Qualifications

We express no opinion as to whether a court, in the exercise of its
equitable powers, may temporarily restrain payment of a draft drawn under the
Letter of Credit.
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We express no opinicn as to matters governed by laws other than the
laws of the State of and the federal law of the United States of

America.

We express no opinion with respect to federal or state securities
laws, blue sky laws or laws related to disclosure or their application to any of the
documents referred to herein or any transaction contemplated hereunder.

Use of Opinion

This opinion is solely for your benefit in connection with the
transactions covered by the first paragraph of this letter and may not be relied
upon or used by, circulated, quoted or referred to, nor may copies hereof be
delivered to, any other person without our prior written approval. We disclaim any
obligation to update this opinion letter for events occurring or coming to our
attention after the date hereof.

Very truly yours,
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SCHEDULE 1

J.P. Morgan & Co.
E.J. De La Rosa & Co., Inc.

‘Siebert Brandford Shank Inc.
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SCHEDULE 2

MATURITIES, PRINCIPAL AMOUNTS, INTEREST RATES,
AND MANDATORY AND OPTIONAL REDEMPTION PROVISIONS

Series D Bonds Maturity Schedule*

Year :

December 1 Principal Amount
1999 $ 2,935,000
2000 4,285,000
2001 5,435,000
2002 6,705,000
2003 8,110,000
2004 9,645,000
2005 11,325,000
2006 13,160,000
2007 15,165,000
2008 17,350,000
2009 : 19,730,000
2010 22,32G,000
2011 13,835,000

*Maturities are subject to change upon conversion to Fixed Rate Bonds and
remarketing thereof.

Variable Rate Optional Redemption

The Series D Bonds bearing interest at a Variable Rate shall be‘subject to
optional redemption by the County in whole or in part at a redemption price of par
on any date, plus accrued interest, if any, to the redemption date.

Variable Rate Extraordinary Mandatory Redemption

The Series D Bonds are subject to extraordinary mandatory redemption as
and when provided in the Bond Ordinance, at a redemption price of the principal
amount of such Bonds to be redeemed, plus accrued interest to the date of
redemption. '
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Optional Redemption Upon Conversion to Fixed Rate

After conversion to Fixed Rate Bonds, the Series D Bonds maturing on and
after December 1, 2008 will be subject to redemption prior to maturity, at the
option of the County, from any available funds, on any date on or after December
1, 2007, in whole or in part, at the following prices, which are expressed as a
percentage of the principal amount of the Bonds:

Redemption Periods

(inclusive) ' Redemption Price
December 1, 2007 to November 30, 2008 102%
December 1, 2008 to November 30, 2009 101%

December 1, 2009 and thereafter 100%

If fewer than all of the Bonds subject to optional redemption are called for
redemption, the County will choose the maturities to be redeemed. If less than the
whole of a maturity is called for redemption, the Bonds to be redeemed will be
chosen by lot by the Bond Registrar or, if the Bonds are registered in the name of
Cede & Co. or its registered assign, the Bonds of such maturity to be redeemed will

be chosen by lot by DTC.

Extraordinary Mandatory Redemption Upon Conversion to Fixed Rate

After conversion to Fixed Rate Bonds, the Series D Bonds are subject to
extraordinary mandatory redemption as and when provided in the Bond Ordinance,
at a redemption price equal to the principal amount of such Bonds to be redeemed,
at the initial offering prices of each maturity for such Bonds, plus accrued interest
to the date of redemption.
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April __, 1997

King County, Washington
Seattle, Washington

Smith Barney Inc.
Seattle, Washington

Re:  King County Washington Limited Tax General Obligation Bonds, 1997,Series B,
Series C and Series D

Ladies and Gentlemen:

Since 1979, I have been the elected Prosecuting Attorney for King County with statutory
responsibility for legal advice and representation of King County. Preston Gates and Ellis has
acted as King County’s bond counsel in the matter of the issuance by King County, Washington
(the "County") of its Limited Tax General Obligation Bonds, 1997 Series B. Series C and
Series D in the principal sum of $326,000,000 (the "Bonds"), issued for the purpose of providing
funding to the Washington State Major League Baseball Stadium Public Facilities District
(the "District") to construct a professional baseball stadium (the "Project") pursuant to Chapter 1,
Laws of 1995, Third Special Session (the "Act"), Ordinance No. 12000 of the County passed on
October 23, 1995, Ordinance No. 12593 of the County passed on January 6, 1997 and Ordinance
No. of the County passed on April __, 1997 (collectively, Ordinance 12593 and
Ordinance are called the "Bond Ordinance"). Capitalized terms used herein and
not otherwise defined shall have the meanings given in the Bond Ordinance.

As the statutory attorney for King County, I am familiar with the initiative and litigation
regarding the Project described in the Official Statement dated March 24, 1997.

Our office initiated a special declaratory judgment action with respect to the Bonds and
certain related matters which is currently pending (the "Validation Action"). On February 26,
1997. the King County Superior Court entered an Order (the "Superior Court Order") declaring
among other things, that Ordinance 12593 was validly enacted, that the County has the authority
to issue. sell and deliver the Bonds and that the Bonds, when issued, will be valid and
enforceable obligations of the County. A number of arguments were made by the taxpayers’
representative appointed to represent the taxpayers of King County in the validation action (the
“Taxpayers™ Representative™) challenging the validity of the Bonds and the Bond Ordinance to
the Superior Court. All such arguments were rejected by the Superior Court.

EXHIBIT B



King County, Washington

Smith Barney
April __, 1997
Page 2

An appeal has been filed from the Superior Court Order directly with the Washington
State Supreme Court (the "State Supreme Court") by the Taxpayers’ Representative. It is
anticipated that all of the arguments made by the Taxpayers' Representative will be raised again
in the appeal to the State Supreme Court.

In the opinion of King County’s Bond Counsel the only issue which could be raised by
the Taxpayers' Representative to the State Supreme Court which could affect the validity of the
Bonds upon their issuance and prior to any Extraordinary Mandatory Redemption is whether the
Bond Ordinance is subject to referendum. Our clients in consultation with Bond Counsel have
asked our office to render an opinion that the claim that the Bond Ordinance is subject to
referendum is without merit. ’

Legal Analysis

Under the King County Charter ("KCC"), Section 230.70, unless otherwise specified in
the ordinance, the effective date of an ordinance is. 10 days after its enactment. If an ordinance
may _be subjected to a referendum, and if a proposed referendum petition is submitted to the
Clerk of the County Council prior to the 10th day after enactment of an ordinance, the effective
date of the ordinance is 45 days after its enactment, unless a later date is specified in the
ordinance. If an ordinance is subjected to referendum, it cannot become effective until it is
approved by the voters. '

Under the KCC certain ordinances are exempted from the referendum process. Bond
Ordinances are not, by terms of the Charter, specifically exempted from the referendum process.

Ordinance 12593, adopted by the King County Council on January 6, 1997 was the
subject of a referendum petition filed on January 7, 1997. On January 7, 1997, a referendum
petition was filed with the Clerk of the King County Council (“the Clerk™). In a letter dated
January 10. 1997, our office advised the Clerk that Ordinance 12593 was not subject to
referendum.

While the KCC, like the State Constitution, sets forth broad referendum and initiative
rights. it is clear from decided cases of the Washington Supreme Court that even under such
broad charter and constitutional provisions the initiative and referendum are limited to subject
matter which is legislative in nature, and that the initiative and the referendum do not apply to
acts of government which are administrative in nature. Ruano v. Spellman, 81 Wn.2d 820, 505
P.2d 447 (1973); Ford v. Logan, 79 Wn.2d. 147, 154, 483 P.2d 1247 (1971); Bidwell v.
Bellevue, 65 Wash. App. 43, 827 P.2d 339 (1992); Miller v. Spokane, 35 Wn.2d 113, 211 P.2d
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165 (1949). See also Trautman. Initiative and Referendum in Washington: A Survey,
49 Washington Law Review 55 (1973).

Several criteria have been suggested for determining when an act of government is
legislative or administrative. In Ruano v. Spellman, supra, an opponent of the Kingdome project
in Seattle filed an initiative which, if enacted, would have prohibited further spending of funds
on the Kingdome and in effect terminated the Kingdome project. As Chief Civil Deputy for
King County from 1971 to 1978, I filed an action on behalf of King County in Superior Court to
block the initiative and argued that all legislative decisions regarding the construction and
financing of the Kingdome had been made and that only administrative decisions remained to
implement the legislative decisions. The Superior Court agreed with King County and held the
initiative invalid.

On appeal', the Supreme Court, in analyzing the question of whether any legislative
decisions remained regarding the Kingdome, established the standard in Washington for
distinguishing between a legislative and administrative act.

We believe a preferable standard, at least for this case, to be whether the
proposition is one to make new law or declare a new policy, or merely to carry out
and execute policy already in existence. People v. Centralia, 1 Illinois App.2d
228. 117 NE 410 (1953); Heider v. Common Council, 37 Wis.2d 66, 155 NW.2d
17 (1967).

81 Wn.2d at 823.

The Supreme Court reviewed the actions taken by the County Council in determining to
construct the Kingdome. The Superior Court had found that: (a) an option to purchase the site
for the Kingdome was exercised at a cost in excess of $4,000,000; (b) a $2,000,000 contract for
architectural and engineering services was executed; (c) a $25,000 contract to provide soil testing
was signed: (d) a contract for independent cost estimates and construction scheduling was
entered into by the County; and (e) certain bids had been advertised and issued to interested
bidders. '

The Supreme Court went on to say:

Quite apart from the tests suggested by Paget, it must be concluded that only -
administrative decisions remained. By its vote the electorate had declared its
legislative policy to build a multi-purpose stadium, to finance it by bonds, and to
repay those bonds from specified sources. The legislative decision on site
selection had been made. No new law would be involved in expending funds for
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those declared purposes. The County and its agents in making those expenditures
simply were executing an already adopted legislative determination.

81 Wn.2d at 824.

The Supreme Court held therefore that only administrative decisions remained with
reference to the Kingdome project and that the proposed initiative should be rejected.

To the same effect is Bidwell v. Bellevue, 65 Wn. App. 43, 827 P. 2d 339 (1992). In that
case the question before the court was whether an initiative petition requiring a vote of the people
prior to the issuance of bonds to finance a Convention Center should be scheduled for a vote. In
the Bidwell case, the appellate court also reviewed the history of events leading to the decision to
issue bonds. Over the course of a year the City of Bellevue had (1) appointed a citizens
committee to study the feasibility of a convention center; (2) adopted a resolution establishing
the scope of the project and announced its intent to proceed with design, financing and
construction of the convention center; (3) authorized the City Manager to begin acquisition of
property for the convention center and select an architect; (4) held a public meeting on whether
to proceed with the convention center; (5) created the Bellevue Convention Center Authority
("BCCA™) to carry out the construction and operation of the Center; (6) authorized the execution
of leases and other agreements, and (7) authorized the BCCA to issue bonds.

After the above-described review, the appellate court concluded, citing Ruano, supra, that
the action to be taken by the BCCA in issuing bonds was an administrative act implementing
legislative policy decisions previously made. The appellate court held that the issuance of bonds
by the BCCA was merely carrying out a legislative policy already in place and rejected the
proposed initiative.

The factual review of events leading to the issuance of bonds and the expenditure of
funds which was used by the Supreme Court in Ruano v. Spellman, supra, and by the Court of
Appeals in Bidwell v. Bellevue, supra, in determining that only administrative acts remained in
those cases. when applied to the facts in the instant case reveal substantially identical fact
patterns.

In the instant case, the King County Council, on October23, 1995, adopted
Ordinance 12000. which, pursuant to the Act's grant of authority to the "County legislative
authority". effectively implemented the comprehensive statutory scheme established by the Act
leading to the acquisition, financing and construction of the Project. Ordinance 12000 created
the Public Facilities District, imposed a 0.017% sales and use tax (which is credited against the
state-wide sales and use tax), imposed a local car rental tax and a local tax on sales in restaurants,
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taverns and bars, and stated the County's intent to issue bonds for the project, as required by the
Act. Ordinance 12000 also contained certain administrative measures, such as the creation of an
Independent Financial Review Committee to assure that, consistent with the Act, the County
would not issue bonds in excess of the amount that could be serviced by the revenues provided
for under the Act. '

Over the next 15 months many acts were taken by the County and the District in regard to
the construction and financing of the Project. Among other things (1) the District, pursuant to
the Act, and Ordinance 12000, entered into a Development Agreement with the Seattle Baseball
Club ("Club") which set forth the general terms and conditions for design of the Project; (2) the
District retained and paid architectural consultants to design the project, which design is
complete or nearly so; (3) the District has, in consultation with the County and the Club selected
the site for the Project; (4) the County has assembled through purchase and condemnation land
for the site; (5) petitions to vacate streets have been filed by the District with the City of Seattle
to complete the site assembly; (6) Interlocal Agreements have been entered into among the
County, the City of Seattle and the District with reference to the Project; (7) the District has
spent approximately $33,000,000 (advanced to it by the County) in carrying out its obligations
under the Act and Ordinance 12000; (8) the County Executive has provided the certification
required by the Act; (9) the District has executed a long-term lease with the Club requiring the
Club to play baseball in Seattle for 20 years and meeting this other requirement of the Act; (10) a
general contractor has been selected; and (11) the District has requested the County to issue the
Bonds. All of the legislative decisions regarding whether to construct the Project, where to
construct the Project, the design of the Project, how to finance the Project, who will be the tenant
for the Project and who will build the Project have been made.

Further, as we advised previously, the Bond Ordinance is not subject to referendum
because the Act mandates the issuance of the bonds authorized by the Ordinance. Section 201(3)
of the Act requires the County to issue bonds in an amount to be determined to be necessary by
the PFD for the District to construct. own and equip the baseball stadium. Use of the word
"shall" in a legislative enactment is presumptively mandatory. Crown Cascade. Inc. v. O'Neal,
100 Wn.2d 256, 261. 668 P.2d 585 (1983). The terms of the Act provide that once all conditions
precedent thereto have been met, the County is under the mandate of the legislature to issue the
bonds. Act, § 201(3). The state made clear that "shall" is mandatory by expressly providing
only one criterion for relief from the "obligation" to issue bonds; insufficient revenues to support
the bonds. Act, § 201(3). Because the County's obligation to issue bonds is mandatory, the
people exercising their charter based referendum rights may not contravene state law and subject
to referendum an ordinance which is mandated by state law. Miller v. Spokane, 35 Wn.2d 113,
115.211 P.2d 165 (1949). As such, Ordinance 12593 is not subject to referendum.
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Conclusion

Based upon the standard for determining what is a legislative act and what is an
administrative act of government and comparing the facts of this case with the facts and law set
forth in Ruano, supra and Bidwell, supra, it is the opinion of our office that the decision of King
County to authorize the issuance of $336,000,000 of bonds to finance the Project pursuant to
Ordinance 12593 and any ordinance supplementary thereto was and will be an administrative act
not subject to referendum. If this issue is properly briefed and presented to the State Supreme
Court in an appeal of the Validation Action, it is my opinion, as King County Prosecuting
Attorney, that the State Supreme Court will hold that Ordinance 12593 was not subject to
referendum and that any claim to the contrary thereto is without merit.

Sincerely,

NORM MALENG
Prosecuting Attorney

JAROTR DOC
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Exhibit G

To: Attached Distribution List

Re:  King County Series A Bonds

Bank of America National Trust and Savings Association, doing business as Seafirst Bank
(“Seafirst” or “Bank”) is pleased to provide King County (the "County") with the following
purchase offer for term financing to support issuance costs of the stadium bonds.

Borrower:
Facility
Description:

Closing:
Final Maturity:

Payments:

Fixed Rate:
Tax Exempt:
Taxable:

Fees:

Prepayment:

Documentation:

Expiration:

King County

$10,000,000 Limited Tax General Obligation Bond
$9,000,000 tax exempt, non-bank qualified (Series A-1)

$1,000,000 taxable (Series A-2)

4-14-97 .

Series A-1: 12-1-99

Series A-2: 12-1-99

Interest due semi-annually, on June 1 and December 1 of each year

beginning December 1, 1997. Principal due annually on December 1 of

each year beginning December 1, 1997. Principal and interest payments

due per the attached debt service schedule.

Fixed rate locked in, per attached Fixed Rate Forward Commitment.

Series A-1: 5.75%

Series A-2: 7.22%

No Bank fees. The County is responsible for bond counsel fees, and

Bank's legal costs.

Prepayments of the Bonds may be subject to prepayment fee under the same

formula attached as an exhibit to the Fixed Rate Forward Commitment.

Purchase offer is subject to receipt and satisfactory review of

documentation.

Offer will expire at the close of business on April 2, 1997; and if accepted

by that date shall expire if bond sale does not occur by April 14, 1997.

Offer is subject to receipt and satisfactory review of the following:

1) Legal opinion from County's Bond Counsel, satisfactory to the Bank, stating the Bonds
are legal, valid and binding obligations of the County, without qualification; and Series A-1
is tax-exempt under the federal Internal Revenue Code of 1986, as amended;

2) A copy of the ordinance passed by County Council, authorizing the issuance of Bonds;

3) Receipt of bonds at closing;

4)  Review and approval of final documentation by Seafirst legal counsel;

Seafirst Bank 800 Fifth Avenue, Floor 34/Post Office Box 34662/Seattle, Washington 98124-1662

Telephone (206) 358-8938 Telefax (206) 358-8818
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5) A copy of the filed IRS Form 8038-G regarding the Series A-1 Bond;
6) Annual financial statements as available.

Seafirst is pleased to submit this proposal to the County. Based on our experience, Seafirst expects
to be able to work with King County and its financial team to close this transaction quickly.

Sincerely,
Edward P. Palmer rrin -M. Gibbons

ORAL AGREEMENTS TO LOAN MONEY, TO EXTEND CREDIT, OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON
LAW. :

Accepied (This offer shall not be deemed accepted unless the attached Fixed Rate Forward
Commitment is also executed by the undersigned prior to the close of business on April 2, 1997).

KING COUNTY, WASHINGTON
By
Title
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FIXED RATE FORWARD COMMITMENT

This fixed rate forward commitment (Agreement) is a mutual promise between Bank of America National Trust and Savings
Association, doing business as Seafirst Bank (Holder) to advance funds and the undersigned borrower, King County, Washington
(Borrower) to borrow funds in the future at a rate that is set today.

Holder agrees to enter into a fixed rate forward commitment with Borrower as follows:

®  The forward commitment shall expire on the earlier of the date on which the entire principal balance is advanced to
Borrower or April 14, 1997 (Expiration Date).

. Upon written request of Borrower, upon satisfaction of all conditions to Holder’s bond purchase commitment dated
April 2, 1997, to which this fixed rate forward commitment is attached (Purchase Offer), Holder shall advance all of
the principal balance of $10,000,000.00 (Loan Amount) on or before the Expiration Date with.$9,000,000 to be in
the form of a tax-exempt, nonbank qualified bond (Series A-1 Bond) and $1,000,000 to be in the form of a taxable
bond (Series A-2 Bond).

(] Interest on the Series A-1 Bond ($9,000,000/tax-exempt) from date of advance shall be at a fixed rate of 5.75%, and
interest on the Series A-2 Bond ($1,000,000/taxable) from date of advance shall be at a fixed rate of 7.22%, with
payment terms as set forth in the Purchase Offer.

Borrower agrees to enter into a fixed rate forward commitment with Holder and is obligated as follows:

. Borrower shall borrow the entire Loan Amount on or before Expiration Date.

®  Any principal balance not disbursed, in whole or in part, whether by voluntary election, termination of the commitment
in the event of default, operation of law or otherwise, by the Expiration Date shall be deemed a prepayment of said
funds and subject at the option of the Holder to a "Prepayment Fee" as stipulated in Exhibit 1 attached hereto, where:

-~ the undisbursed principal balance shall be deemed to be the principal amount being prepaid;

== the "remaining period to maturity” shall be deemed to be the period until the maturity date of the Series A-1 Bond
or the Series A-2 Bond, as the case may be;

--  the Initial Prepayment Reference Rate shall be as set forth in Exhibit 1; and
-- the Final Prepayment Reference Rate shall be the prepayment reference rate in effect on the Expiration Date for

a maturity equivalent to the remaining period to maturity of the Series A-1 Bond or the Series A-2 Bond, as the
case may be.

Dated April 2, 1997.

BANK OF AMERICA NATIONAL TRUST AND KING COUNTY, WASHINGTON
SAVINGS ASSOCIATION, DOING BUSINESS
AS SEAFIRST BANK

By: By:
Kerrin Gibbons, Vice President Brad Duerr, Finance Director

U200\AGR_V\14281
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If the principal balance of the Bond is prepaid in whole or in part, whether by voluntary prepayment, operation
of law, acceleration or otherwise, a prepayment fee, in addition to any interest earned, will be immediately payable
to the holder of the Bond.

The amount of the prepayment fee depends on the following:

(1) The amount by which interest reference rates as defined below have changed between the time the loan is
prepaid and the time the loan was made.

(2) A prepayment fee factor (see "Prepayment Fee Factor Schedule" on reverse).

(3) The amount of principal prepaid.

Definition of Prepayment Reference Rate

The "Prepayment Reference Rate"” used to represent interest rate levels on fixed rate loans shall be the bond
equivalent yield of the average U.S. Treasury rate having maturities equivalent to the remaining period to maturity
of this loan rounded upward to the nearest month.. The "Initial Prepayment Reference Rate" shall be the
Prepayment Reference Rate at the time the loan was made. The "Final Prepayment Reference Rate" shall be the
Prepayment Reference Rate at time of prepayment.

The Prepayment Reference Rate shall be interpolated from the yields as displayed on Page 119 of the Dow Jones
Telerate Service (or such other page or service as may replace that page or service for the purpose of displaying
rates comparable to said U.S. Treasury rates) on the day the loan was made (Initial Prepayment Reference Rate)
or the day of prepayment (Final Prepayment Reference Rate).

An Initial Prepayment Reference Rate of 6.51% has been assigned to this loan to represent interest rate levels at
origination.

CALCULATION OF PREPAYMENT FEE

If the Initial Prepayment Reference Rate is less than or equal to the Final Prepayment Reference Rate, there is no
prepayment fee.

If the Initial Prepayment Reference Rate is greater than the Final Prepayment Reference Rate, the prepayment fee
shall be equal to the difference between the Initial and Final Prepayment Reference Rates (expressed as a decimal),
multiplied by the appropriate factor from the Prepayment Fee Factor Schedule, multiplied by the principal amount
of the loan being prepaid.

PREPAYMENT FEE FACTOR SCHEDULE

Proportion of Remaining
Principal Amount Being Prepaid Months Remaining To Maturity’

0 3 6 9 12 24 36 48 60 84 120 240 360
90-100% 0 .21 .36 .52 .67 1.3 1.9 2.5 3.1 4.3 5.9 10.3 131
60-89% 0 .24 44 63 .83 1.6 24 .31 3.9 54 7.5 13.2 17.0
30-59% 0 .28 .53 .78 1.02 20 30 40 50 70 9.9 18.5 24,4
0-29% 0 .31 .63 .92 1.22 24 3.7 50 6.3 9.0 13.4 28.3 41.8

1

For the remaining period to maturity between any two maturities shown in the above schedules, interpolate
between the corresponding factors to the closest month.

The holder of the Bond is not required to actually reinvest the prepaid principal in any U.S. Government Treasury
Obligations, or otherwise prove its actual loss, as a condition to receiving a prepayment fee as calculated above.
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Debt Service Schedule

Date Principal Coupon Interest Period Total Fiscal Total
12/ 1/97 6,395,000.00 5.750000 326,312.50 6,721,312.50 6,721,312.50
6/ 1/98 74,893.75 74,893.75
12/ 1/98 2,290,000.00 5.750000 74,893.75 2,364,893.75 2,439,787.50
6/ 1/99 9,056.25 9,056.25
12/ 1/99 315,000.00 5.750000 9,056.25 324,056.25 333,112.50
9,000,000.00 494,212.50  9,494,212.50
ACCRUED
9,000,000.00 494,212.50 9,494,212.50

Dated 4/14/97 with Delivery of 4/14/97

Bond Years 8,595.000

Average Coupon 5.750000

Average Life 0.955000

NIC % 5.750000 % Using 100.0000000
TIC % 5.735691 % From Delivery Date
Arbitrage Yield 5.735691 %

Seafirst Bank-Municipal Finance

Micro-Muni Debt Date: 04-01-1997 @ 16:20:42 Filename: KING COUNTY Key: 9MM/97
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Debt Service Schedule

Date Principal Coupon
12/ 1/97 385,000.00 7.220000
6/ 1/98
12/ 1/98 295,000.00 7.220000
6/ 1/99
12/ 1/99 320,000.00 7.220000

1,000,000.00
ACCRUED
1,000,000.00

Dated 4/14/97 with Delivery of

Bond Years 1,565.556
Average Coupon 7.220000
Average Life 1.565556
NIC % 7.220000
TIC % 7.205844
Arbitrage Yield 7.205844

Seafirst Bank-Municipal Finance

Micro-Muni Debt Date: 04-01-1997

Interest Period Total Fiscal Total
45,526.11 430,526.11 430,526.11
22,201.50 22,201.50
22,201.50 317,201.50 339,403.00
11,552.00 11,552.00
11,552.00 331,552.00 343,104.00

113,033.11 1,113,033.11
113,033.11 1,113,033.11
4/14/97
% Using 100.0000000
% From Delivery Date
%
@ 11:24:18 Filename: KING COUNTY Key:



